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FOR THE 50UIHERY DISTEICT OF CALIFORE

ENTRAL DIVISION

UNITED STATES OF AMERICA, 1
i
Plaintiff, |
I
v, { civil Action NWo. S n_m

]

TECHENICOLCR, INC., TECHNICOLOR i COMPLAINT .
MOTION PICTURE CORPORATION, §

and ELSTSAN KODAK COMBATY, I
]

Defencdants. |

The Tnited States of Lfmerica, plaintiff, by its atborneys, acting
under the dirsction of +the Littorney General of the United States
brings this action againsv the defendants, and complains and alleges
as follows:

I

CTION AND VENUE

1. This Complsint is filed and these procecdings are instituted
under Saction 4 of the act of Congress of July 2, 1890, c. 647, 26 Stat.
209, o5 amended, enbitled "in Act to Protest Trade and Commerce against
Tnlawful Restraints and Monopolies," commonly known as the Shermsn
rush Act, gnd awder Section 15 of the Act of Congress of October
18, 1814, o. 323, 38 Stat. 730, as amended, commonly kuown as the

Clayton Act, in order to prevent and restrain cuntinuing violations



by the defendants, as hereinafter alleged, of Sections 1 and 2 of the
Sherman Act, and of Section 3 of the Clayﬁon Aot

2. Defendants Technicolor Motion Picture Corporation and East-
man Kodak Company transact business and are found in the Southern
District 6f California.

II
DEFINITIONS

3+ The words “profes;ional color cinematography” as used in
this Complaint mean: (a) photographing, renting special cameras to
photograph, and supplying and selling negative film for the purpose
of photographing motion picture productions in dolor; (b) developing
and otherwise processing the negative film on which motion picture
productions in color have been photographed; and (c) making and sells
ing positive film prints of motion picture productions in color for
commercial exhibition in theatres and for industriél, scientific, ad-
vertising, educational, and other spscial .purposes.

4. The word "processing"” as used in this Complaint means devei—
opment, duplication and all other trestment of negative film after
exposure, and the printing of positive film, the finishing of positive
£ilm prints, and all other treatment of positive film.

I1I

DESCRIPTION OF DEFENDANTS

5. Technicolor, Inc. is a Delaware corporation having its prin-
cipal place of business at 15 Broad Street, New York, New York. It
is 2 holding company owning all of the stock of Technicolor Motion
Picture Corporation.

6. Technicolor Motion Picture Corporation, hereinafter referred
to as "Technicolor," is a Maine corporation having its executive of-
fices, plant and principal place of business at Hollywood, California.
Technicolor is a wholly-owned operating subsidiary of Technicolor,

Inc., and is engaged in the business of professional color cinematog-

raphy.



7. TEastman Kodak Company, hereinafter referred to as"Kodak] is
a New Jersey corporation having its principal place of business at
Rochester, New York. Its business includes, smong other things, the
manufacture and distribution of film for color cinémetography.
v

TRADE AND COMMERCE

8. This Complaint invelves the interstate and foreign trade and
commerce comprised in and ineident to the business of professional
color cinematography, including the interstate and foreign sale and
shipment of all’iinds‘of film for professional color cinematography.
Such film is sometimes classified according to size as "wide film"
or "narrow film," Wide film is film of a width of 35 millimeters or
more. Most motion pictures produced by members of the motion pic-
ture industry for commercial exhibition in theatres are photographed
and printed on wide film of the 35 millimeter width; and wide film
is not ususlly sold for asmateur cinematography. Narrow film is film
of a width of less than 35 millimeters and is most commonly made and
used in the width of 16 millimeters. Narrow film of the 16 millime~
ter width, although sold primarily for amateur cinematography, has
considerable use in professional color cinematography for special
photographing and processing operations and for motion pictures in-
tended for industrial, scientific, advertising, educational, and
other spccial pUrposes.

9. Technicolor does‘over 90% of all the business in profes=-
sional color cinemétography in the United States. Since 1934 it
has produced the positive film prints for all of the "Class 4" fea-
ture length motion pictures and most of the short subjects and an-
imated cartoons produced in color by the motion picture industry
of the United States. Technicolor's net sales amounted to
$11,614,779.66 in 1945, and it amually produces, sells, and ships
more than 160 million linear feet of positive film prints of motion

picture productions in color. Motion pictures filmed in color today



represent from 15% to 20% of all feature length pictures exhibited in
theatres in the United States. Facilities for filming and processing
motion pictures in color, however, have been and are insufficient to
meet the demond.

10. In the conduct of its business in professional color cinema-
tography, Technicolor purchases substantial guantities of film menu-
factured by Kodake The film thus purchased by Technicolor is shipped
from the manufacturing plant of Kodak in New York either directly to
the plant of Technicolor in California, or to the place of business
of J+ E. Brulatour, Inc., a Kodak distributor, located in California,
and thence to the plant of Technicolor. Such film consists partly
of negative film, which Technicolor resells and delivers to motion
picture producers, and others for use in photographing their produc-
tions in color; and partly of positive and special film, which Tech-
nicolor uses in processing negative film after exposure. The end re-
sult of such processing is the preparation of positive filﬁ'prints
of motion picture productions, which Technicolor sells on order of,
and delivers to, motion picture producers asnd others. From its plant
in California, Technicolor ships unexposed negative film to, receives
shipment of exposed negatiﬁe film from, =nd ships positive film
prints to, motion picture producers and others located in other
states of the United States and in foreign nations. Such motion pic~
ture producers in turn distribute and ship, among the several states
of the United States and to foreign nations, the positive film prints
sold and shipped to them by Technicolor. From its plant in Cali--
fornia, Technicolor also rents and ships special cameras for color
cinematography to motion picture producers and others located in the
several states of the United States and in foreign nations.

v

‘BACKGROUND OF THE OFFENSES CHARGED

11. Color cinemetography depends not only upon the principles

and methods generally applicable in black~and-white photography and



cinematography, but also upon special principles and methods to solve
the problems of recording photographically on negative f£ilm the color
espects of the subject photographed, and of processing the negative
film so as to produce a finished positive film print, whereby the na-
tural colors of the subject may be reproduced when light is projected
through the positive film upon a cinematographic screeﬁ. Among the
special methods used in the practice of color cinematography are the
followings

(a) The so-called "three-strip" method of photographing color
espects, wherein three negative films are simultaneously exposed in
a single special camera optically equipped so gs to cause each strip
of film to record in black-and-white images a distinct portion of the
color aspects of fhe subject photogrophed.

(b) The so-called "successive exposure" method of photographing
color aspects in the production of animated cartocons, wherein the
subject matter (being stationary) is photographed three times in suc-
cession with camera and single negative fiim such as are used for
black-and-white cinematography, but each time with a differently col-
ored light filter, so that each of the successive exposures records
in black-and—white imagés & distinct portion of the color aspects of
the subject matter.

(c) The so-called "imbibition" method of color précessing for
the preparation of positive film prints, wherein sepurate black-and-
white negative imaées recording distinct portions of the color as=-
pects of the subject (such as the separate negatives obtained by
photographing with the "three-strip" or the "successive exposure”
method) are photographically reproduced in low relief upon as many
special printing matrices, from which images in dyes appropriate to
the respective color aspects are successively transferred in register
to a single dye-absorbeat film so as to produce a composite positive
film print in color.

(3Y The so-called "monopack" method, wherein the color espects




ere photographed by gxposing in a camera, such as used fér black;and—
white cinemabtography, 2 single special negativé film called "mono-
pack,™ having three or more superimposed strate of emulsion, differ-
entially sensitized to color, on each of which is recorded & distinct
portion of the coler aspects of the subject photbgraphed. During the
processing of the film, the latent negetive photographic images in
the several strate of emulsion sre separately developed, reversed,
end transformed by a series of complex operations into finished posi-
tive dye imeges so colored and s¢ registered upon the film as to pro-
duce & motion picture in natural colors. Additional color positives
for projection mey be produced from the "mond%ack" originel, either
by the "monopack" method, or by thé "imbibition" mathod.

12, By dJune 25, 1534, Technicolor had acguired substantial con-
trol of professional color cinematography in the thited States, and
of the inbterstate end foreign commerce comprised in and incident %o
the business of professional color cinematogrephy. For & period of
several years prior to that date, Technicolor and ¥odek, having re-
spectively acquired various inventions, petents, and patent rights,
relating to the "monopeck” method of color cinemetography, were en-
gaged in independent efforts to develop and perfect said "monopeck”
method. At thet time the menufecturs and processing of "monopsck”
film for color cinematography had not yet been sufficiently perfected
to ensble either Technicolor or ¥odek to exploit said "monopeack"
method commercislly. The prospective development of the "monopack"
method, if controlled by othars than Technicolor, threstened Techni-

colnr'=s anmbrol of professionel color cinematography.
VI

THE OFFENSES CHAR.GED

13. PBeginning on or about June 25, 1934, and continuing 2%t all

ct

imes thereafier to the date of the filing of this Complaint, Techni-
color, Inc. énd Technicolor heve monopolized, and have been engaged

in & combinstion snd conspiracy with Xodsk in restraint of and bo



monopolize, the aforesaid trade and commerce comprised in_and incident
to the business of professional color cinematography among the several
states of the United States and with foreign nations, and from time %o
time have been and now are parties to contracts, agreements, arrange-
ments, and understandings with Kodak and with numerous motion picture
producers and other customers of Technicolor, in restraint of said
trade and commerce, all in violabtion of Secticns 1 and 2 of the Sherman
Act and Section 3 of the Claybon Act. Defendants are continuing and
will continue said offenses unless the relief hereafter prayed for in
this Complaint is granted. The aforesaid monopolization and combina-
tion and conspiracy, and the aforesaid contracts, agreements, arrange-
ments, and understandings, which formed part of and which have been
used in effectuating said combination and conspiracy, are hereinafter
more fully set forth and described,

14, On or aboub June 25, 1934, Teschnicolor, Inc., chhnicolor,
end Kodak entered intc a written conbtract, hereinafier referred to as
the "License Agreement of 1934" whereby:

(a) Technicolor and Kocdak granted each other cross

licenses subject Lo certain limitaitions and condibtions,

for the term of the agreemént, under all the "menopack"

patents and patent rights that each respectively then

held or might thereafter acquire;

(b) Certain commercial fields in which the sub-

jeot matter of the said "momopack"™ patents was to be ex-

ploited were delimited and divided between Technicolor

and Kodak; and

(¢) The field of commercial processing of wide
" "monopack" film for motion picture purposes was allo-

cated ﬁo'Technicolor and Kodak covenanted not to engage

in the commercial précessing of wide "monopack" film,

nor to license any other party to process such film, nor

to sell'any such film (except %o Technicclor) with the

richt for the customer to process it.



The rights end obligations of the perties under this contract were to
extend to June 2, 1948, A copy of the License Agreement of 1934,
merked "Exhibit A," is annexed hereto and made & partv hereof,

15. The covenent on the pert of Kodek in the License Agreement
of 1934 not to engage in the commercial processing of wide "monopeck”
film, nor to license others to process such film, nor to sell such
film with the right for the customer to process it, was subject to
eutomatic terminetion when eny of certain specified events should oc-
cur. None of those events has occurred.

16. By meens of the Licenss Agreement of 1934, the defendsnts
intended to and did ensble Teghnicolor to control and monopolize pro-
fessionel color cinemetogravhy. Technicolor was thereby protected
szeinst eny pobentisl competition based on the "monopack" method.

17. Since ths exscution of the License Agreement of 13534, Tech~-
nicolor in most of its businsss of professionsl color cinemetography
rnes continued to employ the ™thres-strip" method of color photog-
rephy rether then the "monopeck™ method; end hes employed the "imbi-
bition" method of color processing to the practical exclusion of the
"monopack” method.

18. (m or about December 14; 1945, during the course and with
mowledge of sn investigation being conducted by the pleintiff of
*he violetions of lew herein elleged, the defendents executed o let-
ter sgresment (copy of which, marked "Exhibit B," is attached here-
=0 end made pert herecf), amending the License Agreement of 1934

by eliminating certsin provisions. The lether egresment purported

ot
o]

eliminate the sxpress covensnt on the part of ¥odsk to refrain

from engeging in the commercisl processing of wide "monopeaclk" f£ilm,

censing others to preocess such film, end from selling such

(=D
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film with the right for the customer to process it. Notwithstending

the purported eliminetion of that covenent by the letter egreement

2f Dscember 14, 1945, Kodek hes since continued to refrain from the
hel

sommercisl processing of wide "monopack™ film, from licensing others



to engage in such processing, and, with minor exceptions, from sell-
ing such film with the right to process to customers other than
Technicolor. The License &greement of 1934, as amended by the let-
ter agreement of December 14, 1945, has remained in effect up to
the date of the filing of this CQmplaint.

19. In 1938, Technicolor desired to use nerrow "monopack" film
in its business of professional color cinematography for the purpose
of duplicating color motion pictures originally photographed with
wide film. On or about April 5, 1938, Technicolor entered into an
agreement with Kodak (copy of which, ﬁarked "BExhibit C," is at-
tached hereto and made part hereof), whereby Technicolor obtained
from Kodak a non-exclusive, non-transferable shopright and license
under the “"monopack" patents owned &r controlled by Kodaks

(a) +to use and carry out the "monopack" color
process in processing 16 millimeter film purchased
from Kodak when cérf&iﬂg iméges reduced from images
originally photographed by Technicolor or its cus—.
tomers on wide film; and
(b) +to sell such processed film.
Said license has remained in effect up to the date of the filing
of this Complaint.
20. On or about January 2, 1942, Technicolor sought and ob-

"monopack" film

taihed from Kodak the right to process with narrow
such parts of motion pictﬁre productions in color as might be orig-
inally photographed by Technicolor with narrow "moﬁopack" f£ilm man-
ufattured by Kodak and purcﬁased oﬁ the open market by Technicolor.
This was atcomplished 5y a supplemental agreement (copy of‘which;
marked "Exhibit D," is attached hereto end made part hereof);
which in part provided substantially as follows:

(a) Technicolor was granted a non-exclusive,

non-transferable shopright and license under the

"monopack" color process patents owned or



controlled by Kedek, (1) to process 16 millimeter
"monopack™ film sold by Kodak for cemera use, and
purchased on the open market and exposed by Tech-
nicolor or its customers as part of original cam-
ers exposures made in the commercial production
of a motion picture on wide film, the color por-
tions of which were to be reproduced by the Tech-
nicolor process; and (2) to make from film so -
proceséed a single copy on 16 millimeter "monopack"
film purchesed from Kedak, and to deliver such
one copy to the §riginal customer of Technicolor
to be used only for purposes of cubting and edit-
ing and not for sale or rental to others.

(b) Kodak sgreed to rebate to Technicolor
the stm of onc dollar and ninety-one cents ($1.91)
per hundred feet of such £ilm purchased in the
open market and processed by Technicolor, said re-
bate to be in lieu of the processing of the film
by Kodak, a service included in the sales price
of such film to otheré than Technicolors

Said supplemental agreement has remained in cffect up to the date
of the filing of this Complaint.

2l. In pursuance of agreements, arrangements, and understand-
ings with Technicolor from time to time since June 25, 1934, Kodak
at Technicolor's request and for Technicolor's exclusive benefit
has undertaken and conducted substantial amounts of research and
development work relating to processes and products and improve-
ments thereon intended for use and used in Techniceolor's business
of p;ofessional color cinematography. Kodek has also furnished
the éervices §f several of its employees exclusively to Technicolor
for long periods of time as experts in the principles and methods

of color oinematography, and has disclosed and agreed to disclose

10




exclusively to Technicolor inventiocns, impfovements, “know-how," and
technical information end advice used and useful in the practice of

professional color cinematographys. Technicolor has thereby been ma-
terially assisted in méintaining and extending its monopolization of
professional color cinematography.

22. On or about October 22, 1936, Technicclor, Inc. and Tech-
nicolor, having requested Kodak to undertake research and develop~
ment work in order to‘imp}ove Technicolor!s"imbibition" process of
producing positive motion picture film prints in colors, entered
into an agreement with Kodak entitled "Kodak-Technicolor -Imbibition

Agreement," which in part provided substantially as follows:

(a) During the period of five years after date
of the agreement Kodak agreed to provide the necessary
personnel and laboratery facilities to study technical
problems arising from time to time in éonneotion with
the "imbibition" process, and to carry on research work
in an endeavor to solve such problems as they might
arisee.

(b) Technicolor was to be kept fully informed
of improvements in the "imbibition" proéess resulting
from such research work, to the extent necessary or
useful to Technicolor in its practical operation of
the "imbibition® process.

(c) Secret information acquired as a result of
such research work was not to be disclosed 4o others
without Technicclor's consent, except upon certain
speeified contingencies.

(d) Technicolor, so long as it should purchase
at least 50 per cent of its requirements of film from
Kodak, was to have an exclusive license for purposes
of practicing the "imbibition" process under sny pat-

ents épplied for by Kodak on all inventions relating

11



to the "imbibition" process made by Kodak during the

term of the agreement as a result of research work

conducted thereunder.
A copy of the Kodak-Technicolor Imbibition Agreement, marked'E;hibit
E," is hereto annexed and made parf hereof.

23, On or about October 22, 1941, the defendants agreed that
the Kodak-Technicolor Imbibition Agreement should be modified in
certain respects, and extended from year to year subject to termin-
vation by either party.

24. On or about Octobér 30, 1944, during the course and with
knowledge of an investigation being conducted by the plaintiff of
the violations of law herein alleged, the defendants entered into
an agreement whereby they cancelled end terminated the Kodak~Tech-
nicolor Imbibition Agreement_;;;‘the extension agreement referred
to in Poragraph 23.

25« From the time of exccuticn of the License Agreemént of
1934, Technicolor has refrained from manufacturing and from licens-
ing others than Kodak to manufacture film used and usable in pro=-
fessicnal cclor cinematography, has purchased film of Kodak's man-
ufacture for practically all the requirements of Technicolor's
business in prefessional cclor cinematography, and has neither
purchased nor usedAfor commercial purposes any substantial quanti-
ties of film manufactured by others tﬁan Kodak.,

26. From the time of execution of the License igreement of
1934 uvp to the date of the filing of this Complaint, Technicolor
has requircd mcticn pilcture producers and other customers to enter
into contracts with Technicolor containing tying claﬁses and other
restrictive provisions and binding themselves:

(a) +o use exclusively one or more Technicclor
special cameras for the photographing Qf each pro-
duction contracted to be photographed by means of

Technicolor's "three-strip" method of professiocnal

12



color cinematography;

(b) to order in advance and purchase exclu-
sively from Technicolor all unexposed negative film
required for use in photographing each such produc-
tion;

(¢) +to order in advance and purchase from
Technicoior a fixed minimum number of posi#ive £ilm
prints of each such produotion, and also to purchase
exclusively from Technicolor any and all additional
positive film prints thereof eventually required for
the 'domestic and foreign distribution of esch such
production; and

(&) %o use Technicolor's processes for all the
photographing of each such production; and to re-
frain from using or attempting to use any other pro-
cess in connection therewith.

VII
EFFECTS
27. The aforesaid unlawful monopolization, combination and
conspiracy, and contracts, agreements, arrangements, and under-
standings have had the followiﬁg necessary effects:

(2) The development of the art of profes-
sional color cinematography by others than Techni-
color has been retarded, to the detriment of the
general publie, the motion picture industry, and
the film manufacturing industrye.

(») The capacity of facilities for commer-
cial color processing and other operations in the
bﬁsiness of professional color cinematography is
inadeqﬁate to meet the demand for the filming of
motion picture productions in color.

(¢) Potential expansion in the volume of

13



motion picture productions filmed in color has been
restrained and prevented.

(d) Motion picture producers and others have
been hindered, delayed, and prevented from estab-
lishing facilities of their own for color process-
ing and from engaging on their own behalf in the
business of professional color cinematographys

(¢) The public in general, and motion picture
producers and others desiring to have motion pic-
ture productions filmed in ceolor, have been de-
prived of the benefits of competition in the busi-
ness of professional color cinematography.

(f) Film manufacturers have been deprived of
a competitive market for the sale of film usable in
professional color cinematographys

(g) Motion picture producers and others desir=-
ing to have motion picture productions filmed in
color have been required to purchase film for that
purpose from Technicolor to the exclusion of other
dealers and distributors.

(h) Technicolor has been enabled to maintain,
and has mainteined, high, arbitrary, and non-compe-~
ﬁitive prices for unexposed negative film, for de-
velopmert and other processing services, and for
positive film prints, in the conductkof its busi-
ness of professional color cinematography.

(i) Technicolor hes been enabled to maintain,
and has maintained, a monopoly of professional
color cinematography and the interstate and foreign
commerce comprised in and ineident to the business
of professional color cinematography, to the exclu-

sion of all potential competitors.

14



VIII

PRAYER

WHEREFORE the Plaintiff demandé:

(1) That it be adjudged that the defendants Technicolor, Inc.
and Technicolor have unlawfully monopolized interstate and féreign
trade and commerce, as aforesaid, in violation of Section 2 of the
Sherman Act.

(2) That it be adjudged that the defendants Technicolor, Inc.
and Technicolor have engaged wifh tﬁe defendant Kodak in an unlaw-
ful combinaticn and conspifacy in restraint of and to meriopolize
interstate and foreign trade and commerce, as aforesaid, in vioia-
tion of Sections 1 anl 2 of the Sherman Acte

(3) That the aforesaid contracts, agreements, arrangements,
and understandings entered into by defendants Technicolor, Inc.
and Technicolor with defendant Kodak in effectuation of the afore-
said unlawful monopolization and the aforesaid unlawful combina-
tion and conspiracy be adjudged to be illegal and in violation of
Sections 1 and 2 of the Sherman Act, and that the aforesaid con-
tracts, agreements, arrangements and understandings be cancelled.

(4) That the aforesaid contracts between the defendant Tech-
nicolor and motion picbure produccrs and other customers of said
defendant be adjudged to be illegal and in violation of Sections
1 and 2 of the Sherman 4ct and Section 3 of the Clayton Act, and
that the aforesaid contracts be cancclled.

(5) That the defendants Technicolor, Inc. and Technicolor,
their officers, directors, agents, and representatives, and all
persons and corporations acting or claiming to act on behalf of
any of them, be perpetually enjoined from entering into, enforcing,
or performing any contracts, agreements, arrangements, or under-
standings, or from clsiming any rights thereunder, having the pur-
pose or effect of continuihg, reviving, or renewing any of the

violations of Sections 1 and 2 of the Sherman Act hereinbefore

15



set forth and described.

(6) That the defendants Technicolor, Inc. and Technicolor
be perpetually enjoined from using or enforcing any tying clauses
or other restrictive provisions such as contained in the aforesaid
contracts between Technicolor and motion picture producers and
other customerse

(7) Thet the Court adjudge that the defendants have used
patents unlawfully as a meens of effectuating the aforesaid mon-
opoliza£ion and of carrying out the aféresaid combination and con-
spiracy and illegal contracts, agreementé, arrangements, and under-
stondings, and enter such orders relating to any and all rights as-
serted under such patents as the Court may deem appropriate and ne-
cessary to dissipate the effects of the unlawful activities herein
alleged and to establish free and unfettered competition in the
trade and commerce herein described.

- (8) That the Court enter such orders concerning the disclo-
sure to others of "know-how" and technical information relating
to the practice of professional color cinematography as will dis-
sipate the effects of the unlawful combination and monopely and
permit the establishment and maintenance of competing business
units in the industry.

(9) That the plaintiff have such other further and differ-
ent relief as the nature of the case may require and the Court
may deem just and propere.

(10) That the plaintiff recover its taxable costs.

(11) That pursuant to Section 5 of the Sherman ict and Sec-
tion 15 of the Clayton ict an order be made and entered herein
requiring such of the defendants as are not within this District
to be brought before the Court in this proceeding as parties de-

fendent, and directing the Marshals of the Districts in which

16



they severally reside to serve summons upon them.

Dated August 18, 1947

WILLIAM Ce DIXON
Special Assisbtant to the Attorney General

JAMES M. McGRATH
Special Attorney s

TOM C. CLARK
Attorney General

JOHN F. SONNETT
Assistant Attorney General

e

RCBERT 4. NITSCHKE
Special Assistant to the Attorney Generzl

JAMES M. CARTER
United States Attorney
For the Southern Distriet of California
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EXHIRIT "A"

LICENSE AGREEMENT

THIS LIGENSE AND AGREEMENT made as of the 25th day of

1934 by and between

W ITNESSETH:

TECHNICOLOR MOTICN PIOTURE CORPORATION, & cor-
poration organized and existing under the laws
of Maine and having an usual place of business
et Hollywood, in the County of Los Arigeles and
Stete of California, and TECHNICOLOR, I¥C., @&
corporation organized and existing under the
laws of Delaware and having an office in the
City, County end State of New York, perties of
the first pert, hereinafter called TEGHNIGCOLOR,
which expression shall refer to s2id compenies
jointly and severslly and shall include their
respective successors, subsidiaries, controlled
companies and assigns, and 9pmpanies of which
TEJMIIOCLOR legally and completely controls the
manufecturing operations, end

BASTMEY XODAK OQOMPENY, & corporstion orgenized
and existing under the laws of the Stste of New
Tevk end heving e principel place of business
gt Rochester, in the County of Monroe and State
of New York, perty of the second pert, herein-
efter referred to ss XKODAK, which expression
chall include its successors, subsidiaries,
controlled companies and sssigus.

WHEREAS, each of the parties hes certain rights in and

to color photography Monopeck inventions as hereinafter defined,

I3

and may sasccuire further rights therein; and

WHEREAS, the parties desire to avoid conflicts of

interests in sald inventions and to incresse the commercial

possibilities of said inventions by cross-licenses and communizing

of development Work, to the extent and sccording to the terms ss

hereinafter

set forth,

NOW, THEREFORE, in consideration of their mutuel promises

and egreements snd of One Dollar ($1.00) peid by eech party to the

other party, receipt of which is hereby acknowledged, it is agreed

as follows:
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Article 1 - Definitions

A. The expression "Monopack®™ as used herein shall be
descriptive of and‘refer to film, raw or processed, intended end
edapted for use in color photography end in which two or more
differentiable streta of unexposed emulsion are originally
carried on the seme side of the same support, either ss a single
coating or es & multiple coeting, snd to processes and/orvappar—
atus involving the use of such film for recording photogrephicelly
different color aspects of the subject in different strata of
emulsion respsctively and for exhibiting such aspects.

P. The expression "Trolaﬁa Reissue petent" es used
herein shell refer to the United Stetes Reiséue petent, Trolend,
No. 18,68C, grented December 6, 1932, & reissue of United States
patént, Trolsnd, N¥o. 1,808,584, granted June 2, 1931, ond all
reissues, continuations, divisions and extensions thereof and
ell corr65ponding patents in other countries including, but not

limited to, the following:

Argentine 37,237 Feb. 5, 1932
Belgium 378,610 Merch 26, 1931
Cenada 334,981 August 15, 1933
France 713,968 Merch 27, 1931
Germeny Sr. 38,548 filed Merch 16, 1931
Greet Britein 374,849 Merech 9, 1831
Italy 297,279 Merch 17, 1931

C. The expression "Technicolor Monopeck patents" os
used heréin, shall refer %o snd include the Trolend reissue petent
and 211 other patents and patent spplicstions respectively in ell
countries now or heresfter a2t eny fime during the life of the
Troland reissue petent owneé or controlled by Technicolor or under
which Technicolor shell have the right to grant licenses, insofer
only es such pobents and applications shell be eppliceble %o

Monopack film, processes and/br apperatus. = This term shsll,
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however, et eany time include and refer to only such patents and
applications as ere then alive end in force end not expired, |
¢bandoned, discontinued orAforfeited.

D. The expression "Kodek Monopeck Petents" es used here-
in shall refer to snd include éll patents snd patent applicationsb
in all counkriss now or heresfter at eny time during the life of
the Trbland reilssue petent owned or controlled by Xodek or under
which Kodek shell have the richt %o greﬁf licenses, insofsr only
as such petents end spplicstions shell be appliceble to Monopack
film, processes and/or apparatus. This term shell, however,

et eny time include and refer to only such patents and spplicetions

£s are then zlive end in force and not expired, sbesndoned, discon-

“tinued or foffeited.

BE. The expression "Wide Film" es used herein shall
refer to and include all Monopeck motion pictﬁfé film less then
35 mm. in width.

F. The expression "Nerrow Film" &s used herein shell
refer to and include oll Monopeck motion picture film less then
35 mm. in width.

G. The expression "Processing" a2s used herein shall re-
fer to snd include all ﬁreatment of Monopeck film after exposure
end all trestment of positive film printéd or otherwise produced
from Monoback negetive film, including the printing of such positive
film. |

Artiele 2 - Cross-Licenses

A. Technicolor hereby grants tec Kodek & license under
said Technicolor Monopack patents snd each of them, with the right.

to grent sub-licenses, to meke, use end sell, only for motion
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picture purposes,'the‘subject metter of all Monopack inventions
which Technicolor now owns or which it maj acquire during the term
of this agreement, or conceorning which it hes or may heve the
right‘to gran£ & license during the Yerm of this sgreement, seaid
license to extend throughout the term of this sgreement and except
as hereinefter provided seid license to be exclusive &s to the
menufacture end sale of réw.(unexposed) £1lm.

E. T¥odek hereby grents to Technicolor a license under
said Fodok Monopeck Petents end esch cof them, with the right té
grent sub-licenses sg hereinefter limited, free of obligation %o

-

poy royalty or license fee except es hereinafter provided, bo

§

meke, use snd sell, only for motion picture purposes with wide.
b » J En

fiim, the subject matter of 21l Monopaek inventions which Kodsk
now owns or which i1t may acquire during the term of this egreement,
or concerning which it hss or mey havé the right to érant & licensg
et eny time during the term of this agreement, seid license %o
extend throughout the term of this sgreement, provided however
that this license shell not include any right to menufacture or
purchese rew (unexposed) film except os hereinéfter provided
and‘further provided that the right %o grent processing sub-
licenses uﬁder this perogroph shell cease es to eny wide film if at
eny time end so iong s such wide film shell cesse to be ectually
covered by ¢ Technicolor Monopack patent.

C. Where & licensed invention is also useful oubside
the Monopeck field, the licenses herein grented shall be limited
solely %o said Moﬁopack field. As to eny wide film other than
Kodak film Technicolor is hereby granted no license from Kodek
under eny patent not expressly and/or particularly applicable to
Monopeck film, processes and/or apparetus.

D. As to any Monopack invention to or under which it

mey acquire rights during the term of this agreement, eech party
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right to include such invention e¢s one of the group referred to in
Paragreph A or Paregraph B of this article.

Article 3 - Seles, Processing, and Informetion .
to Technicolor

A. TKodek agrees that, whenever it decides to place on
the market wide film and at least six months before it proposes
to do so, it will give Technicolor o demonstretion et Kodsk's
experimentel plent of end full and complete information as té the
best methods theﬁ knowm to ¥Vodek of processing end using such film,

-~ ,

end thereaft;r during the term of this agreement it will keep
Technipolor fully sad promptly informed from bime bo bime 8s b0
suéh processing and 8t no time during the term of this agreement
will it give to eny other party more complete or more prompt
informetion concerning Monopeck film, processes and apperetus
than it gives to Technicolor. Nobtwithstending the restrictiors
imposed on Xodok in Peragreph C of this Article 3, unless Techni-
colorvshall inform ¥odek in writing within three months after
such demonstration thet i; intends to équip end maintein a
laboretory, Fodek shall be under nc reétrictions rhatsoever as to
its rights to process wide film or license others to do\so.
While it is the uﬂderstanding that Technicolor will not notify
Kodek of its intention to equip and maintain a 1aboratbry without
& bona fide expecteblon of cerrying out such intention, neverthe-
less no liability shall result from any failure by Technicolor to
carry out such intention. |

:B. Xodek agrees thset, whenever it shell have placed
wide film on the market and/or in commerciasl wuse, it will sell to

Technicolor all of Technicolor's requirements of such film at

prices as fesvoreble ss those to any other customer, excepting
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J. B. Broulatouf, Inc., or any other corporation or person serving
Kodak in & similer capacity, but not excepting eny customer of

J. E. Broulatour, Inc., or of any other corporation or person serv—‘
ing Kodak in a similar capacity.

C. Bxcept as provided in Paragraph A of this article or
as hereinafter provided Yodek agrees that it will not engage in
the commercisl processing of wide film nor license sny other party
to process such film nor sell eny such £ilm with the right for the
customer to process such film during a period of time which shall
terminate (8) one’yéar after Technicolor shall have processed
wide film to the extenf of an average of fouwr million feet per
month for six consecubtive months or (b) three years after Techni-
color begins regulerly to process such film for the trade, or.

(¢) three years and nine months after XKodsk has processed for end
sold to the trade ean average weekly output of fifty thoﬁsand feet
of wide film for thirteen conszcubive weeks, £t prices not less
then the then current prices of Technicolor irrespective of the
process thHen being used by Technicolor, whichsver shall trenspire
first. For the purpose of giving Fodek an opportunity of demon-
strating to the trade the commercial practicability of Monopack
érocessing as provided in clsuse (c) of this Parazgraph, Xodsk may
rovide facilities for processing wide film up %o two hundred
thousand feet per wesk and mey continue to process wide film ot
seid current prices so long as Technicolor is not ready and
willing to teke over such processing, provided that Fodak shall
not start proceésing before the gnd of the six months referred %o
in Paragraph A of this erticle and furthe% provided thét Kodak
shall discontinue such processing &s soon &s and to the extént
that Technicolor is ready end willing to teke over seid processing
at the same prices and substentially equel quality. At eny tihe
while Kodsk may process wide film Technicolor shall bebpermitted to
inspect Fodek's equipmenﬁ for processing wide film. |

8
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D. Should Kodak, during the term of this egreement,
affer heving plesed wide film on the market, discontinue the
marketing thereof for a period of ninety desys, except for a cause
beyond its control os specified in Peragraph F of this ﬁrticlg 3,
or announcé its intention permenently to discontinue the marketing
thereof, Technicolor maey in writing request Kodrk to continue or
resume the merketing thereof and if Kodek shell not within sixty
deys after the receipt of such written notice resume marketiﬁg
thereof and/br withdraw its seid ennounced intention, then
Teohnicolor mey, by & further written notice to Fodek to that
effect, qhange the exclusivg license herein grented by Paragraph A
of Article 2 to = non-ezolusiye license and remove the restriction
as to menufecture or purchese in Peregreph B of Article 2 so that
Techmicolor shell have the right to meke end/or have made wide film.

- E. If Kodek, during the term of thisvagreement, after
having placed narrow film on the merket but before having pleced
wide film on the market, s hall refuse or fail(to'supply Technitolor
in quantities sufficientﬁto meet its requirements of wide film of
the seme type ss tﬁe nerrow film Kodak is marketing, or if at any
time efter Jeanuary 1, 1938 during the term of this agreeﬁent,

Kodek shall fail or refuse %o furnish Technicolor with wide film

of a queliby which Kodek at the time is oble snd equipped to pro-
duce end in quentities sufficient to geet Techpicolor!s require-
ments ¢t reesoncble prices and within e ressoneble time ofter
Technicolor's written reguest for such film; Technicolor may in
writing notify Kodak of Technicoler's intention of securing'
elsewhere its requirements of wide film. If Kodek shall not within
& reasonéble time after the receipt of such written notice supply
such film ot reasonsble prices in quantities sufficient to meet
seid requirements, then Technicolor, after a further written

notice to Kodek to that effect, shell heve the right to make or
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have made wide film, vrovided that Technicolor shall not have the
right to sub-license any one under any Kodsk patenﬁ_to process
film not purchesed from Kodak, end providéd further, thet three
monthé after the dete when Kodak is able and ready and offers to
furnish film in cquentitiss sufficient to ﬁeet fifty percent of
Technicolor's requirements of substantially equal quelity and st

the same price as Technicolor is obteining such film from another

responsible source of supply, Technicolor sgrees to purchese at

least fifty percent of its reguirements of wide film froﬁ Kodak
and to pay & royalty to Kodék on -the bﬁlénce of its reaguirements,
which shell then be covered or the use of which sh2ll then be
covered by & patented or sllowed cleim of e Kodek Monppack petent,
et the rete of five percent of the price of said balance in the
menner provided in Article 4 hereof. However, the sbove pro-
visions s to fifty percent of Technicolor's requirements and &s
to royalty shall not be operstive to Techaicolor's disadvantage
insofer as Technicolor shall have entered into beone-fide contracts
prior to such date for delivery of film to it dﬁring the first
year after seld date.

F. Xodek shell not be liable for eny deley or default
in furnishing Moncpack film to Technicolor o&ﬁsed by or resulting
from fires, strikes, accidents,btransportstion orhmanufaéturing
difficulties, pafent infringement or eny other contingency or
circumstence whetever beyond ité absolﬁte control,‘and sny delay
due to any such cruse shall not render the provisions of Paregrephs
D or E of +this Articie 3 opér&tive; end Technicolor shell not be

lieble for eny delsy or default in processing Kedek film ceused by

or resulting in whele or in part from fires, strikes, cccidents,

transportétion or menufecturing difficulties, patent infringement
or gny other contingency or circumstance whetever beyond its

absolute control; snd eny deley or defsult such as referred %o in
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this paragraph shell automatically extend the period of time de-
fined in subdivision (&) snd (b) of Peragraph C of Article 3, an

equel emount.

G. Whenever Technicolor shall acguire the right, except

by failure of petent protection, of meking wide film or haﬁing
such film mede by others, Kodek shall, rt Technicolor's written
request, give Technicclor such informetion reletive to the
menufacture of wide film as ¥odek may then possess, except that
Kodek shell not be obligaﬁed hereby to disclose any secret infor-
metion or processes used by it in the mgnufacture of any other
£ilm or producté.

E. Technicclor agrees that if, et any time during the
term of this agreement, no valid Technicolor or Yodek Monopack
patent shall cover Monopack motion picture film and Kodek is eble

end willing to furnish wide film of substentially the seme quflit&

&nd et the seme price as eny other responsible menufecturer in

the United States snd Technicolor shall purchase Monopack motion
picture film from others end use such film in s process or prdduct
covered by any Kodsk Monopack pstent then oubtstending, it will pay
Kodak e&s royélty one half cent per foot for the film so used. If
Technicolor shell for sny resson use aeny Monopeck motion picture
film not purchesed from Kodsk in comnection with any process or %o
meke e product upon vhich Xodsk is obligatedAtQ pay a royelbty to
oﬁhers, Technicolor is hereby.further obligeted fo pay fo Kodek
the amount of such royalty thereby incurred. Technicolor egrees
that it will, during sny period when it shall be under royaity
obligaﬁion to Kodak, permit authofized'representatives of ¥eodek
free access to its equipment for processing Monopack film and will
give them complete informetion releting to Monopack préoessing as

carried out by Technicolors
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Article 4 - Accounts and Royelties

Kodek agrees 4o keep &t its office in Rochester, New
York, true snd sccurete accounts of &ll Monopack motion picture
film, which is menufuctured, sold and/or used commercialily, by it
anq/or its sublicensees end which, either itself embodies and/or
is sold for use in & process and/or to meke 2 product embodying
one or more of the inventions covered by ¢n ellowed claim of sny of

said Technicolor Monopack petents or sppliceticons, and thet it will

rencder statements to Technicolor during the menths of Jmuery end

July of eech yzer showing separstely the smeunt of wide ond

narrcw film so covered, madse Dnj/or sold end/or used by it an@/or

its sublicensees during ths preceding six celendar months end will

then forthwith pay to Technicoler royvolties thereon as follows:

5% of the net selling price of such wide film, end

2—1/2% of the net selling price of such narrow film.
By "ne£ selling price" is meent the esteblished net wholessle
selling price, sxclusive of excise and scles taxes, bubt inclusive
of the price, if ony, of processing nar?ow film, to dealers or
others not subsidiery or ellied to Xodsk and the lowest net
selling price shall be the basis for.the computatiocn of royalties
on film used by Kodek for commercisl purposes or sold to subsid-
isries. 1f ¥odek shell sell narrow film to be processed by
enyone other then Kodek, the net selling price of which 1s less
than the net selling price of the some type of film including
nrocessing by Kodek, ¥odek will pey upon such film the seme
royulty as it would be obligeted to psy if it did the prcqessing.
Peyment shall be mede by meiling check to Technicolor ;nc., one of
the perties of the first part herein. The statemgnts snd peyments
thus rendered and mede shall be sudited by Price, Weterhouse and

Company or other sccountents mutually agreeable to the parties

10
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hereto. Monopeck film under this sgreement shall be considered

to be sold when billed out, delivered or paid for, whichever

 first ocours. Royalties peid on Monopack film returned unused %o

Xodsk or @ sublicense and for which credit is given upon-return
shall be charged egeinst royelties earned theresfter. When
royalties shsall once have been peid upon sny lonopeck film in ény
country, it mey be sold free of additionel royalty obligation in
eny other country.

Shéuld Technicolnr et eny time during thé term of this
agreement grant Lo any third party, et = foyalty rete on any fype
of film lower. than Kodek is then obligated to pey on the same type
of film, a license as to eny Technicolor Monopack invention as to
which Kodek shell ot such time heve only & non-exclusive license,
¥odek shall thereafter be obligeted to pay & royslty only at such -

lower rate on film of the same type.

Article 5 - Wﬁrraﬁty

Eech party represents and warrents thet it nes full right,
title and power to execute this agreement, to convey the rights
herein conveyed and intenced %o be’coﬁveyed end tb fﬁlfill the
obligations herety imposed upon it and thet there is no outstending
assignment, warrenty, license, mortgege, option or agreement
expressed or implied which may ér cen in any menner whetsoever
abridge, modify or lessen the rights hereby conveyed end intended
to be conveyed, it being understood thet Technicolor, Inc. holds
& merbgege from Teohnicolpr Motion Picture Corporetion on seid

Technicolor Monopeck Pstents,

11.
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Article 6 -~ Validity and Interpretétion/of Cleims

If sny cleim of eny of 8aid Monopack patents of either
party shall be declered invslid by final decision of & couft of
competent.and final jurisdiction and such invalidity shsli not be
cured pfomptly by reissue or discleimer, or if in sn interference
proceeding, the slleged inventor or inventors of any of saiq
Monopeack paténts or epplications of either party shall be held
by 2 fincl deciéion of o tribunel of competent end finel jurisdic-
tion not to bé the originel inventor 6r inventors of the subject
metter of'sny cleim, then the other party shell be relieved of allv
obligetion end estoppel hereunder with respect to se#id claim.and,
if a court of competent and final‘jurisdiction shallvby'final
decision give any specicl construction or interpretation to.any
cleim of any of seid patents, said othér party may at its option
adopt such interpretetion or comstruction of suéh claim.» if,
by reeson of any such decision or deecisions, the license from
either party t¢ the other hereunder shsll fail to give such other
perty eny advantage over competitors in the Monopeck field in eny
country, the obligation of such other party to pay royalty here-
under shall be éuspended aé to that country. |

Each porty agrees that it will nbf dispute the velidity
of any eleim of any of the Monopeck patents of the other party
wjthin the scope of this license, but it is not estoovped from
denying the validity of any of s¢id cleiﬁs inéofar as they may
apply to sny process, product or zspperatus as to which it is not
licensed by this ngreement, and neither party shall be estopped
hereby‘from asserting in an interference proceeding its right to
or ownership of the subject matter of any claim of eany of the
Monopack patents or epplications of the otherlparty, except said

Troland reissue patent.

12
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Article 7 - Assistance

. Each partyiagrees to furnish, execute and perform,
so fer as it is able, without further remwnerction other them
sctusl oub-of-pocket expenses, ell evidencea testimony, ekhibits,
memorenda, drewings, assignments, applications end &1l other

instruments, deeds and acts within its power or ccontrol neces-

sary for the diligent encd proper prosecution, meintensnce snd

- completion of ¢11 aspplications, patents, interference proceedings,

litigstion or other proceedings or controversies involving the
other party end in which any inventitn, applicetion or petent
herein referred to snd controlled by it is or may hereafter a%

eny time during the life of this egreemsnt - become involved.

Article 8 - Infringement

 Neither party shall be wmder any obligation to
assume the defense of any sﬁit brought egainst the cother and/br
any of its sub-licensees for infringement éf eny petent owned or
controlled by o strenger to this ngreement, nor tobring suit
ageinst any third party for infringement or alleged infringe-
ﬁept of any of said Monopeck patents;

¥odek shall heve the right, in its own neme or in
the neme of the owner of record of any Technicolor Mcnopeck
patent or of both or of eny other perty as it mey be advised, to
bring suit, st its own expense, for infriﬁgemeﬁt or eny of said :
Technicolor Monopack petents by an infringer in the narrow film
field and/or in eny other field wherein Kodak then has exclusive
rights under said Technicolor Mcnopeck patents, end eny profits
an@/or demeges reccvered as.a result of any such suit shall be
end remain the sole property of Kodak. Technicolor shall have

the right, however, et its own expense, to be represented in an

13
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advisory capecity in any such suit.
Technicolor shall have the right in its own name or

in the neme of the owner of record of any Kodek Monopack patent

or of both or of any other party as it mey be advised, tobring

suit, at its own expense, for infringement of any of said Kodak
Monopeck patents by en infringer in the wide film field, and eny
profits and/or demeges recovered &s a result of any such suit shall
be end remsin the sole pr5perty of Technicolor. FKodek shell haﬁev'
the right, however, st its own expense, to be reprgsented in an
advisory cepecity in ¢ny such éuif.

Article 9 - Teclnicolor Inventions end fpplicetions.

Technicolor agrees that it will keep Kocdek informed.
promptly of &ll information relating to Monopack films end pro-
cesses which it now hes.or which it shall acquire during the term
of this agreement, except that it shall not be cbliged to inform
Kpd&k as to sny metter which is a secret with respect to some
othér film or processes of. Technicolor, and %hat it will also
give Kodek full informetion as to all issued Technigolor Mongpack
patgnts and as to such pending Technicolor Mono?ack applications
insofar only &s they shall relete to Monopack film, processes and
inventions.

Neither perty hereto is under sny oﬁligation to file,
prosecute or maintain any‘Moﬁopack netent or epplicetion in eny
country. BEach party shall, however, inform the obther of any
Mcnopack petent or application which it proposes to abendnn,
discontinue or forfeit and the other perty mey, ot its own ex-
pense bubt in the name of the ownér thereof, continue and maintéin
such patent or application. Should either party fail, promptly
after request by the other party, to file en application upon en
invention cwned or controlled.by‘it and relsting to & Monopack

invention, the other party mey at its own expense cause &n applicatior

14
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or applications for such invenbion Yo be filed, prosecuted and
mainte ined in‘subh countries es it shall elect but shall have no
responsibility as to the coverage, or velidity or success of
eny such applicétion or eny. patent resulting therefrom.
Technicolor agrees that it will give Kodak four
months vwittén advance notice cf all taxes and annuities,hereafter
felling due on grented foreien Technicolor Menopeck petents as to
which ¥odak shell have an exclusive 1icense’hereunder. Kédak
sgrees to reimburse Teclmicolor forvsuch texes end annuities but
mey st eny time relinquish its exoluéive license under eny psatent
end shall.be wder no obligation to pay any tex or ennuity fell-
ing due upon such pstent after ninety deys after such relin-
guishment. No liability shall result from unintentionel failure
to give ¥odak eny informetion or notice herein provided.

Article 10 - Settlement of Interferences

If an interference proceeding in the United States
Patent Office shall be declared between conflicting applicetions,
one of which is owned or controlled by Kodek and enother by
Techmicolor and relating to any Mannpgck invention, eech of the
parties hereto will cetuse & preliminesry statement to be filed in
accordance with %he Rules of Patent Office, and will, within
thirty (30) deys after the day that such stetements become avail-
able, furnish the other party an outline of the testimony and
exhibits which 1% wauid rroduce iﬁ evidence if testimony were
teken, end, if the other perty shell'reéuire, shall thereafter
rromptly aend fully disclose all informetion and evidence relating
to the determinetion of pribrity between such applicetions. Each
party agreés thet it will inform the other promntly which applica-
tion, in its opinioﬁ,‘shmﬂd prevail in the interference and if
the s aid parties are in égreement they shall execute and file such

papers and teke such other action as is mutually considered
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advisable. If the opinions of the parties are irreconcilable,

the intérference shall proceed in accordence with the rules of
the Patent Office. Neither party is estopved‘hereby to bring
such motion &s mey seem pertinent in such iﬁterference proceeding,
It is the desire, intent end expectation of the parties hereto
thet all interferences bétween them involving Monopack inventions
shall be settled by mutuel sgresment but the legal.ébligation
extends no further then is herein expressly & teted.

If, by agreement between Technicolor on the one hand
end Leopold D. Meannes end Leopold Godowsky, Jr. of Rochester, New
York, on the other, Technicolor shall consent to or assist in the
obtaining of the allowsnce of any claims in the Mennes % Godowsky
epplicetion Wo. 531,356, filed Jen, 24, 1932, or shell eithér
concede priority to Mennes end Godowsky or not oppose en sward
of priority to them, as to any cleim in Interference No. 67, 683,
now pending in the Patent 0ffice, such claims, when grented ‘o
Mennes and Godowsky, shell, be cbnsidered, for the purpose of this

agreement, as comprised in said Techniecolor Monopeck patents.

Article 11 - Terminetion .

This agreement end 81l the licenses and obligations

1

hereof shsll terminste at the date of expifation of seid Trolend

reissue patent.

Article.lZ —.Notices

Any notice or communicstion herein provided for shall
be in writing aﬁd it or eny payment herein providéd for shall be
deemed to be servéd or paid if tendered in person o a‘fesponsible
officer of Kodak or of Technicolﬁr, Inc. or maiied tn ¥odek or to

Technicolor, Inc. et its lest known addéress by registered mail.

16
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(Signed) S.M. Conklin

In cese of failure by either party to compiy With any
of the terms hereof, written notice of such failure must be given
to thet party by the  other party, to give the notified party
reascnable time, in no cese less than sixty (60) days, to remedy
the slleged failure end, if such notified party bromptly after
notification substontially rgmedieé such feilure and/or substan-
tially overcomes the effects théreof, such failure'shall not con-

stitute & bresch of the 2 greement.,

Article 13 - Construction of Agreement

This agreement shall be consbrued in sccordance with
the laws nf the State of New York,

I WITNESS WHEREOF the parties hereto have ceaused this
instrument to bé exscuted by\their duly“authqfized officers or.
agents, as of the day and year first above written.

TECENICOLOR MOTION PICTURE CORPORATION

ATTEST: | By (Signed) Herbert T. Kelmus
: . President
(Sesl)

Secretary
TECHNICOLOR, INC.
ATTEST:

By (Signed) Herbert T. Kelmus

‘President
(Senl)
(Signed) S. M. Conklin

EASTMAN KODAK COMPANY

ATTEST:

Ry (Signed) Thomas J. Hargrave

Vice-President
(Seal)

(Signed) Milton K. Robinson
: ' £ss't. Secretary



EXHIBIT "B" -

COPY

FASTMAN KODAK COMPANY

ROCHESTER 4, WN.Y.

December 14, 1945

Technlcolor Motion Picture Corporatlon
and Technicolor, Inc.

6311 Romaine Street

“Hollywood, Cal.

Gentlemen: Attention: Dr. Herbert T. Kalmus

Confirming the arrangement arrived at with
Dr. Kalmus in New York on December I1l, 1945, we hereby
agree that the license agreement made between you and
this company, dated June 25, 1934, be amended as follows:

First: Article 3, Paragraph A.

t

The provision for a demonstration by Kodak to
Technicolor of Kodak's methods of processing and using
wide film, and the reference to the restrictions imposed
on Kodak in Paragraph C of Article 3 shall be eliminated.

Second: Article 3, Paragraph C.

Thislparagraph shall be entirely eliminatéd.

Third: Article 3, Parsgraph E.

The réquiremenf that Technicolor shall purchase
50% of its requirements of wide film from Kodak, and shell

pay a royalty to Kodak on the balance of its requirements
under the conditions therein stated, shall be eliminated.

* * * *

In order that our mutual agreement to the foregoing
emendments may be a matter of record, will you please have .
Dr. Kalmus sign, as President of both your ecompanies, the
accepbtance clause at. the bottom of the enclosed carbon copy of
this letter, and return it to us. ,

Yours. very truly,
FASTMAN KODAK COMPANY

/s/ T.J. Hsrgrave
.TJHargrave: GW President

Accepted this 20th day of December, 1945.
Technicolor Motion Picture Corporation Technicolor, Inc.

Zé/ Herbert T. Kalmus ' : " /s/ Herbert T. Kalmus
President . . ) President
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EXEIRIT "c"

THIS LICENSE AND LGREEMENT mede as of the 5  day of

ppril, 1238 by and between .

FEASTMAN KODAK COMPANY, & corporstion of New Jersey

heving a principal plsce of business at Rnchester,

in the County of Monroe and State of Wew York, party

of the first part, hereinafter called Rﬂnuu, end

TECHENICOLOR MOTION PICTURE CORPORATION, & corporea-

tion of Meine heving en usuel plece of business

et Hollyweced, in the County of Los Angeles and

Stete of Crlifornia, perty of the second part,

hereinafter cslled TECHNICOLOR,
THEREAS

Kodek owns or has exclusive rights to grent licenses
under certein United States petents relating to 16 mm. Monopeck
film and tc the Moncnack color process, s these terms sre herein-
efter defined, end is now actively engaged in merketing 16 mm.
Vonopack film snd rrocessing it by the Monspack color process, and

WHEREAS Technicolor is desirous of purchesing pstented
16 rm. Monopack film from Fodek and of processing such film in
acecordence with the patented Mononeck color process:

NOF THEREFORE, in considerstion of their mutual zromises
and sgreemsnts ond of One Doller (#1.00) end other considerstions
raid by Technicolor to Kodek, receipt whereof is hereby scknowledgead,

the parties hereto have mubuelly sgresd Logether as follows:
S Y 2&

Article 1 - Definitions

L. The expression "16 mm, Monopsck film" es used herein
shall be descriptive of snd refer to film, rsw or processed, 16

millimeters in width, intended end sdepted for use in color vhotog-

A

rephy snd in which twc or more differentisble streta of unexposed

f“"

emulsion are originelly cerried con the same side of the seme

.8

support, either es @ single coeting or £s & muitiple costing.
B, The expressicn "HMonopack color nrﬂ ess” as used
herein shall be desoriptive Qf_andrefer to all processes to which

16 mm. Moncpack film may be submitbed afue* exposure whereby color
componsnt images and/or differentially cclored images in the
several differentiable strata theresf are produced, treated or

fixed. ‘
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€. The expreszion ™Monopack color process petents" as
used herein shall refer to and include all Tnited States petents

petent applicetions now or hereafter st any time during the

£

a8

an
life of this agreement crned or controllsd by Kodsk or under which

dak shall have the right %o grent licenses insofar only es such

H3

abents end anyplications shall be appliceble to the Monopack color

process.

Article 2 - Sales and Informstion

A. Fodek hereby ggrees to sell to Technicolor, at itsV‘
net wholesele price as estaublished from time to time, rew 16 mm.
Monopack film of e Lype and quelity which Kodek r recommends &s
suitable for the purprcse intended by Tschnicolor. If the price
cherged to other customers for film of the sems type and quality
includes @ chsrge for processing by Fodek, & ressoneble allowsnce
shall be mede for such prroceszing when done by Technicclor. Such
net whelessle price shell inolude 211 royelties Wﬁich Kodak is .
obligated %o pay by resson of the sals to Technicelor of such
film or of its proegssing hersunder by Technicolor, but Technicolor
dses not hereby welve ony rights it mey have to receive royalties
from Kodek on sccournt of the manuf fecture, use, stle, or procsssing
of 18 mm. Monopsck film, including that which mey be purchesed by

Technicolor from Fodek. It is understocd thet Kodek mey sell 16 mm.

=y .

Monopeck film to J. B. Bruletour, Inc., &t £ price less than the
net wholescls price a2t which it sells such film to Technicolor.

-

nd complete infor-

m

B. FKedak will give Technicoler full

N

metion and demonstretions as to the methods believed by Kodak to

be the best for cerrying out the Monopack cclor process with the

16 mm. Moncpeck film Wthﬂ Yodek is st cny

o/

me during the existence

1.:.

of this license ond sgreement reedy end willing to sell to
Technicolor and will keep Technicolor fully end promptly informed
from time to time of 1l modificetions snd improvements therein

which Modek employs or recommends

It is understood, however,
A\

thet, while ¥odek will furnish film and recommend procesees which
2

L[]
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custoniers' Monopack film carrying positive col

it believes to be suitable for the purposes intended by Technie
color, Kodak does not meke sny representetions or warranties ss
to the quality of the results obtained therefrom.

C. Technicolor agrees that it will not disclose to
others without the writben consent of Xodek any secret information
relating primarily to said Mounopack color process imperted to it
by Kodak, provided thet nothing herein shall prevent Technicolor
from disclosing any information known to it prior to its disclosure
by Xodak and that nothing hersin shall creste szny liability on
Technicolor byvreason of the unauthorizéd,disolosure of eny in-

formation by asny employee of Teclmicolor.

Article 3 - License

Kodsak hereby grants to Tschnicolor & non-exclusive,
non-trensfereble shopright and license under the Monovéck color
process patents to use and carry out the Monopack color process
only in its own laboratories and plents snd only in processing
18 mm. Monopack film sold by Kodek to Technicolor in accordence

with Article 2 hereof, znd only in the processing of such film

cerrying images which are reductions of color componsnt imeges [T.J.F
. o H.T.X
made originzlly by Technicolor and/or its customers by the Techni- D.S.S

color process on mobtion picture film 35 wmm. or grester in width,
and to sell such processed film. 'This license shall include =
license wunder the Monopsck color process pétents to process sound
track when mede or used in connection with the seid color component
imeges es defined above.

Article 4 - Ssles of Processed Filnm

Kodsk stotes thet it is its present intention within =

reasonable time to introduce a ssrvice of making dupliceates of

r imsges and

Q

Technicolor agrees thet i% will not, prior to the announcement by

Xodek of its above mentioned proposed service, ennounce or offer

for sele to the public film processed herewnder. ¥Xodesk agrees

thet it will keep Technicolor informed of its szles price of 16 mm.,

3
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Monopack films carrying such duplicates and Technicolor egrees

that it will not sell 16 mm. Monopesck film carrying images made
hereunder by the Monopack color process at prices less thean those

£t the time set and charged by Kodek for said duplicstes on 1€
mr. Moncpeck film.

Etrticle -

o

- Terminstion

A. Kodak may terminete this license and agreement
upon one years written notice. In the event of such termination
and in lieu of the license provided in Article 3 hereof, Xodsk

egrees that sc long as Xedak ovms or controls patents covering

>
02

such Monopeack color mrocess &

Fea,

so long s Fodek is processing
for others 16 mm. Monopack film of substentislly the same Tyve as
Technicclor requires, Fodek will itself process, or ccuse to be
processed, end deli%ered to Techmicoleor, os repidly as is rsason-
ebly precticael, such prints &s Tschnicolor may requife on rew
stock purchesed from Kodek under Lrticle 2 hereof, carrying images
which are rsductinons of color ccomponent imeges mede originally
mobion picturs film 3% mm. or grester in width et Fodek's net
wholesale price.

B. If any vart of this license and agreeﬁent shaell te

decl

%]
[N
Bde

re llegal or invelid in e legel preceeding whersin e final

decree or order to that effect, from which no sppesl is mads, is

te

entered, then this license end segresement shall be wholly termin-

Article € - Notices and Construction

This sgreement shall be construed in accordence with

(=N

the laws of the Stets of New York. The rights end obligeticns
of this agreement shall bind end benefit companies subsidiary
5 the parties hereto end sssociated therewith by common ovner-

ship or contrel, but otherwise shall be non-trensfercble excent

to the successors of the business of the partiss hereto. Iny

notices or communicaebicns hereunder shall be in writing ond msy
4
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be served by mailing to the psrty to be served by prepeid regis-

tered mail at its last known ediress.

I¥ WITNESS WHEREOF the rerties hereto have ceused this

agreement to be signed by their respective duly authorized

officers and their corporate sesls %o be hereunto affixed and

fully attested, as of

(Sezl)

ot

he day and year first above written.

EASTMAN ¥ODAKX COMPANY

BY Thom&s J. Hargreve

~Vice=-President

ATTEST

Milton ¥. Robinson

Asst. Secy

TECHENICOIOR KNTION PICTURE COR-
' PORATION

By Ferbert T. Kelmus

President end Generael Mznager

ATTEST

David §. Shettuck

Secretery

(Seél)
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EXHIBIT "D"

B e

SUPPLEMENTAL LICENSE AND AGREEMENT

THIS LICENSE AND AGREEMENT made as of the 2nd day of January

1942, by and between
EASTMAN KODAK COMPANY, e corporation of New Jersey
having & principal place of business at Rochester,
in the County of Monree, in the State of New York,
parby of the first part, hereinafter cnlled KODAK,
and |
FECHNICOLOR MOTION PICTURE CORPORATION, a corpora-
tion of Maine having an usual place of business at
Hollywood, in the County of Los Angeles, in the
State of Califernia, party of the seccend pard,
hereinafter called TECHNICCLOR,
WITNESSETH:
WHEREAS the parties hereto did as of the 5th day of April,
1938, enter into a certain license and sgreemsnt hereinafter
referred to as "said Prior Agreement" wherein KODAK egreed to sell
to TECHNICOLOR 16-mm. Mcnopack Film snd granted Ho TECHNICOLOR a

shopright and license %o process such film, and

WHEREAS the parties heretc desire thet KODAX shell grant

to TECENICOLOR cerbain additicnal rights as hereinafter defined,

NOW THEREFORE in consideration of their mutual promises
anc agresments and of One Dollar ($1.00) and otﬁer~considerations
raid by TECHNICOLOR to KODAK, receipt. whersof is hersby
ackﬁowledged, the parties hereto have further mutually agréed
together as follows, reference being made to sald Prior Agreement
for a definition of the ‘terms used herein:

é{ficle 1

Without qualificadion of the shopripht and license

granted to TECHNICCIOR in Article 3 of said Prior Agreement and in

addition thereto, KODiK hereby grants to TECHNICOLOR a non-

ex¢lusive, non-transferable shopright. and license under the

Monocpack color process patents
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(a) to process l6-mm. Kodachrome Film sold and intended by
KODAK for camera use and purchased on the open market
and exposed by TECHNICOLOR 6r‘its customsrs as a part
of the original camera exposures made in the commercicl
production of a motion pieture on film 35 mm. or
greater in width, the color porticns of which are to
be reprcduced by the TECHNICOLOR process, and

(b) to make from film processed in accordance with clause (a)
hereof one aﬁd only one copy on 16-mm. Monopack Film
purchased by TECHNICOLOR in accordance with paragreph A
of Article 2 of said Prior Agrecment and to process the
same and to deliver it to the original customer, said
copy to be used only by TECHNICOLOR and such customer
and only for cutting and editing purposes and not for
sale or renbtal to others.

Article 2

TECHNICOLOR agrees that it will keep an account of the
footage of 16-mm. Kodéchrome Pilm purchased on the open market and
processed in accordance with the provisions of clause (a) of Article
1 hereof and will during January snd July of each yeaf render to
KODAK a statement showing the amount of 16-mm. Kodachrome Film so
purchased and processed during the preceding six calendar months,
and KODAK will there'upon\ pay to TECHNICOLOR & sum equal to one
dollar and ninety-one cents ($1.91) for each,gné hundred feet
reported in such stutement as purchased and processed hereunder.

This payment by KODAK tc TECHNICOLOR 1s in lisu of the processing

..of the film by KODAK, which preccessing is crdinarily performed by

KODAK withsut extra charge, and the cost of which is included in
r b 4

the sales price of film sold on the open market. KODAK shall have

O
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the right at any time to change the rate at which it will meke
payments to TECHNICOLOR under this article, but such change in
rate shall be effective only as to film processed by TECHNICOLOR
over thirty days after KODAK shall have notified TECHNiCOLOR in
writing of such change. The stabtements provided for in this
article shzll be verified by 2o responsible offiéer of TECHNICOCLCR,
and, at KODAK'S request, TECHNIdOLOR will furnish 8 oertifica£e of
their correctness by a Certified Public Accountant satisfactory to
both parties.

Article 3

s comasnsrmny o ¥

A. Tt is understood mnd agree& that KODAEK shall not be

~ .
responsible for any faults or failures in the processing of film
purchased and processsd in accordance with dkﬁse (2) of Article 1
hereof, bubt that TECHNICOLOR will assume all such responsibility.

B. EKODAK may terminate this license and agreement upon one
year's written notice without ferminating the gaid Prior Agresment.
Should said Prior Agreement be ‘terminated in any manner or for any
cause, this apreement shall aﬁtomatically bs términatéd Wifhout
further notice upon the date of termination of said Prior Arreement.

IN WITNESS WHEREOF the partieé hereto have caused this
agreement to be signed by their respective duly autﬂorized officers

thei

Cu

an

]

corporate seals to be hereunto affixed and fully attested,
as of the day ond year first above written.
EASTMAN KODAK COMPANY

ATTEST: ' By  Thomas J. Hargrave
' Pres. D.C.

We Wren Gabel
' D.0.
TECENICOLOR MOTION PICTURE
CORFPORATION

ATTEST: By Herbert S. Kalmus

Pres. DoOo

David .S. Shattuck
D.O. .
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EXHIBIT “E"

KODAK-TECHNICOLOR IMBIBITION Aaﬁgﬁmﬁgr

THIS LICENSE AND AGREEMENT made as of the 22nd day
of October, 1936, by and between

TECHNICOLOR MOTION PICTURE CORPORATION, &
corporation organized and existing under

the laws of Maine and having an usual place
of business at Hollywood, in the county of
Los Angeles and State of California, and
TECHNICOLOR, INC., a corporation organized
and existing under the laws of Delaware and
having an office in the City, Counbty, and
State of New York, parties of the first partd,
hereinafter called TECHNICOLOR, which expres-
sion shall refer to said companies jointly and
severally and shall include their respective
successors, subsidiaries,” controlled and
allied companies and asfigns, and companies
of which TECHNICOLOR legally and completely
controls the manufacturing operations, and

EASTMAN KODAK COMPANY, & corporation organized
and existing under the laws of the State of

New Jersey and having a principal place of busi-~ |
ness at Rochester, in the County of Monroe, and
State of New York, party of the second part,
‘hereinafter referred to as KODAX, which expres-
sion shall include its successors, subsidiaries,
controlled and allied companies and assigns.

- WITNESSETH:

WHEREAS, Technicolor is now commercially producing
motion pictbure film iﬁ natyral colors by the imbibitioﬁ proéess
as hereinafter defined;vand

WHEREAS, Technicolor is now obtaininé'fﬂom Kodak
substantially all its raw film (including negative,. positive,
and matrix stock) for use in said imbibition process, and has
requested Kodak to undertake certain reseafoh and developmeﬁt
work in order to improve, if possible, said imbibitibn process
and the quality of raW'film_used therein, and Kodak is willing
to ﬁndertake)such work to the extent, in the manner, and upon
the conditions herein expressed;

NOW, THEREFORE, in consideration of their mutual
promises and agreements and of One dollar ($1.00) paid by each
party to the other; the receipt whereof is hereby acknowledged,

it is hereby agreed as follows:
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Article 1 - Definitions

A. The expression "imbibition process" as used

herein shall be descriptive of and refer %o a process of pro-

-ducing on motion picture film (35 mm. or more in width) images

in natural colors which process involves the successive transfer

to a single dye-absorbent film of dyes of différent colors from
printing matrices comprising photographic images of different
color aspects of a éubject.

B. The exprsssions "Technicolor patents" and
"Technicolor applications™ as used herein, shall refer to and
include respectively all pétents and applications in all coun-
tries now or hereafter during the continuence of this qgreeﬁent
ovmed or conmbrolled by Technicolor or under which Technicolor
shall have the right to grant licenses, (2) only in so far as
the claims of such patents and applications shall be directly
applicable to said imbibition process, ani/or (b) in so fér as
the claims of such patents and applications relate to apparabus,
processes, materials and produchs of any kind, in so far only
as those may be useful or necessary, directly or indirectly, in
the taking, printing, treatment‘and/br processing of motion
picture images for use in comection with said imbibition process,
and including, but not limited to; such of the patents and
applications enumerated in Schedule A, hereto attached, as are
diréctly applicible to or useful in cgnnection with said {mbi-
bition process within thé scopé of (a) and/or (b) above.

C; By the term "?eriods" as used herein is meant the
thirteen (18) periods of the year according to which Kodak does

its accounting and carries on its internal affairs.

Article 2 - Research

A. To the extent herein provided, Kodak agrees that
it will as soon as reasonably convenient provide personnel and

laboratory facilities adequate to study technical problems
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relating to said imbibition process, and that if will undertake
and carry on research work in an endeavor_to‘solve such pro-
blems as ﬁhey may arise from time to time. In pursuance of
éuch research work Kodak will send to Technicolor's plants iﬁ
the United States competent experts to make such studies of
Technicolorts apparatus, processes aﬁd products as Kodek shall

deem advisable in the circumstances or as Technicolor may

reasonably request.

Kodak‘ﬁill also keep Technicolor fully informed
as to any improvements in said imbibition process resulting
from its research work performed pursusnt to this Artiecle 2 %o
the extent that such information shall be necessary or useful
to Technicolor in .its practical operation of said Imbibition
process, and to that end Kodak will, upon reascnable request of
Technicolor, send coﬁpetent men to Technioolér‘s plants in the
United States in order fully to instruct the staff of Techni-
color how %o efféct any such improvements resulting from said
research work, except that Kodak shall not be required hereunder
to inform Technicolor concerning anything relating to tﬁe sén—
sitizing,‘manufacture, preparation, composition,vor-coatiné of
photogra?hio emulsions.or film support of any kind of to dis=-

close any secret methods or secret processes relating to appara-

N\

tus, maberials or processes normally used by Kodak for purposes
other than said imbibition process, except that in the latter
case Kodak shall disclose the effect which such secret methods
or secret processes shall have upon ;aid imbibition process
aﬁd/or on an& materials embodying or made by the same and
supplied by Kodak in order that Tgchnicolor may prectice said-

imbibition process will full knowledge of the effect which any

improvements resulting from such research work shall have on

its apparatus, processes and finished products.
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B. All expenses incurred by Kodak under this Article
2 are to be bornme by Kodak. Such expenses shall be computed
and determined as provided in SubdivisionAC below. Anything
herein to the contrary notwithstanding, Kodak shall not be
obligated to expend under Subdivision A of this Article 2 more
than Fifty thousand dollars ($50,000.00) within the period
beginning at the date hereof und terminating five (5) years
thereafter, and all obligations on thevpart of Kodal under
this Article 2 shall terminate in five (5) years from the date
hereof. |

C. Kodak shall keep an acourate record during said
five (5) year period of all sums expended by it pursuant to

Subdivision A of This Article 2, and will furnish Technicolér

\

within. sixty (60) days after sach anniversary of this agféément
to and incliuding the fifth anniversafy thereof a statement of
said expenditurces certified to by Price, Waterhcuse & Co. or'
other accounbants mutually satisfactory to the parties hsreto.
Such expenditures shall include the cost’of all apparatus,
equipment, and facilities purchased by Kodak; the cost of all
diréct labor, materials and supplies used.in the cdnstruction
or adaptation by Kodak of apparatus, eqﬁipment, and facilities
and in the making of experiments and conduct of such research
work; the wages and salaries of the reseurch workers; the éost
of overhead (which for the purposes of this agreéméﬁt égall
conclusively be deemed to be an smount equal to 100%:§f said
direct labor, wages and salaries); travelling expenseé feaéon;
ably incurred, and any other iteﬁs of gxpeﬁéefdifeotly incurred
by Kodak in the discharge of its undertaking contained in
Subdivision A of this Article 2.

It is mutually agreed that only expenditures of
the kind‘above defined which‘are incurred by Kodsk in the dis-
charge of its undertakings containéd in Subdivision A of this

Article 2, shall be included as being within the purview of this

-4 -
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Subdivision G, and that no expenses incurred by Kodak in connec-
tion with research ér development work on the manufacture of
raw film shall be inclﬁded as being within the purview of this
Subdivision C.

| D; Kodak agrees that unless and until the right and
license granted to it under Article 3 hereof shall be and become
in full force and effect, it will not disclose to others, with-

out the written consent of Technicolor, any secret information

" primarily relating to saild imbibition process imparted to it

by Technicolor or acquired by‘Kodak in connecfion with the con-
duct of said research work, provided that nothing herein shall
prevent Kodak from disclosing any information known to it

prior to its disclosure by Technicolor, and nothing:herein

shall ereate any liability on Kodak by reason of the uhauthorized

disclosure of any information by any employee of Kodak.,

Article 3 ~ License from Technicolor

If‘at any *time hereafter both of the even@s described
;n paragraphs (x) and (y) below shall have ocourred Technicolor
agrees (subject to sny licenses then outstanding in counbries
other than the United States and its possessions, the British
Empire, Prance and Garmﬁny, which specifically mentioned coun-
tries are\hereinafter collecﬁiveiy referred %o as "sald terri-
tory", but not sﬁbjeot to any licenses thsn outstanding in said
territory) to grant and does.hereby graﬁt Kodak as of thatltime
an irrevocable non-exclusive right and license, throughout the
world, with the right to grant sub-licenmses, to make, use and
sell only for motion picture purposes and only for use in connec-
tion with said imbibition process the subject mattef of.all in-
ventions covered by any of said'Teohnioolor‘patents of Techni-
color applicatiens for and during the life of such patenté, the
said‘eVQnts sbove referred to being as followssy

(x) Kodak (aithough not obligated so to do)

shall have expended pursuant to the provisions
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of Article 2 hereof and within five (5)

i

yoers after the date hereof, the sum of at

1eas£ One hundred fifty thousand dollars

($150,000,00), such expenditures to be

'compﬁted and determined as provided in
Subdivision ¢ of Article 2 hereof.

(y) Technicolor and all the‘licensees, if
any, of Technicolor under said Technicolor
patents shall in any calendar year during

the life of this agreement fail to purchase
from:Kodak at least 50% of their entire
requirements for said territory of negative
aﬁd positive raw film (computed on the

total footage of the aggregate of both
negative and positive raW'fiIﬁ) used by them
colleotiveiy in said territory:in connection
with said imbibition process or any modifica-
tion thereof; providea, howsver, that even
though the svent dgscribéd in this paragraph
(y) shall actually happen, it shall for the
purposes of this agreemeht‘conclusively be
deered not to have ocourred, unless (a)

Kodelk shall at all “times during any calendar
year within which such event shall aotually
happgn be fsady and willing %o supply Techni-
coler and its said licensees in s2id territory

within thirty (30) days after receipt of their

-respective orders therefor with their entire

requirements of negative and positive motion
picture raw film and mabrix stbok of a qﬁality
subétantially equal to that which Technicolor
and its said liéensees during‘such year shall

be able to purchase in like quantities from

-6 -
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any other responsible manufacturer; and

(b) unless the prices offered by Kodek to
Technicolor and its said licensees during
such year for said‘negative and positive
motion picture raw film of standard types
shull in respect of any country in said
territory be at least as favoreble as the
prices offered by chak during such year
for like quantities of such motion picture‘
row film to any other cﬁstomer in such
country, except J. E. Brulatour, Inc., or
any other corporation or person serving
Kodak iﬁ'a similar capacity, and at 1eas£
as favorable in the United States as,the
prices offered by J. E. Brul&touf,'Inc.,

or by any other corpordtion or person,
serving Kodek in a similar capacity, to

any of its or their customers for like
quentities of such motion pichure rew

film; and (¢) unless the prices offered

by Kodak to‘Technioolor and its said
licenseeé duriﬁg such year for matrix stock
(only if of substantially the type of matrix
stock now being manmufactured by Kodak) shall
in respect of any country in said territéry
be not more than two and one-half times the

then current prices offered by Kodak in such

country to the motion picture trade for

black and white positive‘motion picture film
of the then stendard type; and (d) unless
thé prices offered by Kodak to Technicolor
and’its said licensees during such year for

sincras stock (only if of substantially the
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" type.of sincras stock now being manu;

factured by Koddk) shall in respect of any

country in said territory be not more thaﬁ

25% in excess of the theﬁ current prices

offered by Kodak in such country to the

motion picture trade for black and white

panchromatic negative motion pictﬁre film

of the then standard type.

If and when each of the eventis desdribedvin paragraphs
(x) and (y) above shall have occurred, the right and license
granted to Kodak under this Article 3 shall, withouﬁ the execu-
tion of any other instrument or the gérformance of any other
act on the part of either Technicolor or Kodak, be and become
in full force and effect,

Any rights herein conveyed under or ds & resplt of
licenses granted to'Technicoldr from any party & stranger to
this agreementvshall be subject to all royalty and other
obligations imposed on Technicolor thereunder. Kodak may, at
its option end at anybtime decline to accept or continue a
license or a sub-license under any Technicolor patent or
Technicolor application. |

Technicolor shall within sixty (60) days after the end
of each calendar year during the life of this agreement furnish
Kodak with an accurate statement of the total amount of negative
raw film and the total amount of positive raw film (expressed in
footage) so used by it and by gach of its said licensees in said
territory in connection with said imbibition process during such
calendar year, and’the amount ﬁhereof’purchased from Kodak..
Each such statement shall constitutbe ﬁrima facie evidence of the
percentage of film requirements refsrred to in paragraph (y)
abové that was puréhased from Kodak during the year covered by
such statement. If Technicolor shall fail to furnish any such

statement as above provided within the time stipulated‘and
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shall thereafter refuse to furnish the same withinvthirty (30)
days after being requested in writing by Kodak to do so, the
right.and license granted to Kodok under this Article 3 shall
thereupon be and become in full force and effect, provided the
event described in paragraph (x) above shall have previously
occurred, |

If Kodak shall not cxpend One hundred fifty thousand
dollars ($150,000,00) in the manner and within the time referfed
to in paragraph (x) above but nevertheless shall to the complets
satisfaction of Technicolqr (to be expreséed in writing by |
Technicolor) fully discharge its obligations under Subdivision

A of Article 2 hereof, Techniocolor agrees that the right and

‘license granted to Kodak under this Article 3 shall thereupon

be and become in full force and effect, provided the event
desceribed in paragraph (y) above shall have previously occurred,

Article 4 -~ Cross-License from Kodek

A. Subjeet to the provisions of Arﬁicle 10 hereof,
and of Subdivision B of this‘Article 4, if Kodak during the
life of this agreement shall hereafter make, as a'result of the
research work provided for in Article 2 hereof, any inventions
relating to or useful in connection with said imbibition process
and for which Kodak shall file aéplications for Letters Patent,

Kodak shall forthwith notify Technicolor of such fact, and

- thereupon Technicolor, and as well all licensees of Technicolor

under said Technicolor patents and Technicolor applications,

shall be entitled to moke, use and sell, the said inventions
only for the purposes of or in_conneétionywith sauld imﬁibition
process dufing the life of any Letters Patent of any country
covering said inventions without the payment of any royalty in
réspect thereof, excepting and reserving to Kodak, however, all
inventions (whether or not £Qlating to said imﬁibition process)
of every kind relating to the sensitizing, menufacture, prepara-

tion, composition or coating of photographic emulsions or film
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support of any kind. The cross-license above granted by Kodak
to Technicoler shdll be exclusive, except that Kodak reserves.
to itself full right ﬁo make, use and sell in all countries the
subject matter of 21l the inventions covered by said cross-

license for purposes other than said imbibition process, and

~ except that said cross-license shall forthwith beccme non-

exclusive if at any-time hereafter the right and license granted
to Kodak under Article 3 héreof shall be and become in full
force and effuct.

B. The éross-license above gfanted by Kodak to

Technicolor shall forthwhith cease and terminate in respect of

any country in sald territory in the event that Technicolor
and all the licensees, if sny, of Technicoler under said Techni-

color patents shall in any calender year during the life of

" this agreement fail to purchase from Kodak at least 50% of

their enbtire requirements for such éountry of‘negative and
positive raw film (computed on the total footage of the aggre-
gate of both negative and positivé raw £ilm) used by them
collectively in such country in connéction with said imbibifion
process or any modifications thereof; provided, however, that
even though the event described in this Paragraph B shall
actually happen, it shall for the purposes of this agreement
conclusively be deemed not to have occurred, unless (a) Kocak
shall at all times during any calendar year within which such
event shall asctually happen be ready and willing teo supply
Technicolor and its said licensees in such couhtry‘within
thirty (30) days after receﬁpt of their respectivé grders there-
for with their entire requirémehts of negative and positive
ﬁotion picture raw film and matfix stock of a quality substan-
tially equai to that which Teéhnicolor and its said licensees
durihg.such vear shall.be able to purohéselin,like quantities

from any other responsible manufacturer; anc (b) unless the

prices offered by Kodak tc Technicolor and its said licensees

- 10 -
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during such year for said negative and positive motion picture
raw £ilm of stahdard types shall in respect of any such country
be at least as favorable as the prices offered by Kodok during
such year for like quentities of such motion picture raw film
to any other customer in such country, exéept Jde« Be Brulatour,
Inc., or any other corporation or persﬁn serving Kodak in a
similar capacity, and at least as favorable in the United States
as the pricés offered by J. E. Brulatour, Inc., or by any other
corperation or persoﬁ serving Xodak in a similsr capacity, %o
any of its or their custcmers for like qu&ntitiéé of such motion
picture raw f£ilm; and (¢) unless the prices offered by Kodakv
to Technicolor and its seid licensees during such year for
matrix stock (only if of substantially the type of matrix stock
now being manufactured by Kodsk) shall~in/respect of any such
country be not more than two and one-half times the then current
prices offsred by Kocak in such country to the moticn‘pioture
trade for black and white positive motion pictufe filn of the
then staendard type; snd (d) unless the prioes'offered by Kodak
to Technicolor and its said iicensees during such year for
sincras stock (only if of substantislly the type of sincras
stock now being monufactured by kodak) shall in respect of my
such country be not more thon 25% in excess of the then current
prices'offered by Kodak in such country to the motion picture
trade for black and white panchromatic negative motioﬁ picture
film of the then standard type.

Technicolor shall within sixty (60) days‘afﬁgr the end

of each calendar year during the life of this agreement furnish

Kodak with an accurats stntement cf the total amount of negative
. 9

raw £ilm and the total amount of positive raw film (expressed in

footage) so used by it and by each of its said licensees in

~each country in said territory in comnection with said imbibition

process during such calendar year, and the amount thereof

-11 -
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purchased from Kodak, Each such statement shall constitute
prime facie evidence of the percentage of film requirements
referrsd o in this Paragraph B thaf was purchased from Kodsk
during the year covered by such statement. If Technicclor
shall fail to furnish any such statement as above provided
within the time stipulated and shall thereafter refuse to furnish
the same within thirty (30) days after being requested in
ﬁriting by Kodak to do so; the cross-licensc granted to Techni-
color under this Paragraph B shall thereupon cease and terminate,
| C. 1In the event that Kodek shall, in connection
with the mepufacture of film especia;ly for Technicolor, employ
dyes or'othe: substances adapted to improve the preparation of
matrices or the transfer of dyes in the imbibition process,
then Kodak agrees that it will communicate to Technicolor the
nature and quantity of such dyes or other substances used espec-
ially in the manufacture of filﬁ for Technicolor, provided, hoﬁa
ever, that such 6blig&tion to disclose shall not apply to the
sensitizing, manufacture, preparétion, compositicn or coating of
photographic emulsions or film support of~any kind.

D. Technicolor shall have the right, at its own expense
and for its own benefit, to file and prosecute applications for
patents for any and all of the inventions and improvements in-
cluded in the cross-license granﬁed by Kodak to Technicolor.under
this Article 4, in any br all countries in which Kodak omits so
to file or prosecute such applicaﬁions, and the patents’resulting
f;om the aepplications so filed or prosecuted by Technicdlor shall
be the property of Technicolor. Kodak agrees at Technicolorts
request, b&t without expense to Kodak, fo cause to be execufed
such preper powers of attopnéy, ogths, assignments and other
papers as may be required in connection with such applications
andlﬁo furnish all informatioﬁ and to do all things necessary
to the propér filing and prosecution by Technicolor of éuch

applications.
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Article 5 - Accounts and Royalties

From and after the time that the right and license

grented by Technicolor to.Kodak under Article 3 hereof shall be
!

and become in full force and effect, Kodak agrees to keep at its
office in Rochester, New York, true and accurate accoghts of
motion picture raw film which is sold for use and used commerciel-
ly and/br used commercially by it or its subsidiaries or sub-
licensees in connection with said imbibiticn process and which
either itself embodies and/or is soid for use and used in a

process and/br‘to make a product embodying ome or more of the

' !
inventicns covered by an allowed claim of any of said Technicolor
'

.

-

vpatents or Technicolor applications; and that it will in the first,

fourth;‘seventh ané tenth period of each calendar ysar render
to Technicolor statements showﬁng the number of‘feet of such
mnotlon pioture raw film'so covered and sold for use and used
commercially and/or used cormercially by it or its subsidiaries
or sﬁb—licensees in  comnection with said imbibitian process
and which either ihself embodies and/or is sold for use and used
in avprocess}and/br to make a product embodying one or mere
of the inventions coVereérby'an allowed claim of any of said
Technicolor patents or Technlcolo? aﬁplications, during the
three periods ending with the third, sixth or ninth period or the
four periods ending with the thirteenth pericd, A%t the time of
rendering said statements Kodak will pay %o Techniceclor a royalty
2t the rate of one quarter of one cent per foot on the motion
piqture raw film éo covered by such statements.

The statements and pa&ments thus rendered sﬁall
be audited by Price, Weterhouse & Co,vor other accountants
mutUally agreeable to the partiesbhereto. Motion picture raw
film under this agreement shall be considered to be sold when

billed out, delivered or paid for, whichever first cccurs,

- Royalties paic on film returned unused and for which credit is

- 13 -
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given upen reburn shall be charged against royalties earned
thereafter.
Should Technicolor at any time during the life of

his agreement grant to any third party, not a subsidiary of

‘Technicolor nor a company at least fifty (50) per cent owned by

Technicolor, at a royaelty rate lower than Kodak is then obligated
to pay hersunder or upon terms snd conditions differing from
those herein contained, a license under said Technicolor patents
or Technicolor applications for purposes of or in connection with
said imbibition process, Kodak may at its option adopt such
royalty rate and/or any of such other terms or conditions as it
shall eloect, at any tims after the right and license granted to
Kodak under Article 3 hereof shall be and become in full force
and effect. Technicolor agrees to notify Kedak promptly of the
terms and conditions of any such license in order that Kodak may

hove full opportunity to exercise such option.

Article 6 - Warranty

Bach party represents and warrants that it has full
right, title and power %o execube this agreement, to convey the
rights hérein conveyed and intended to be conveyed and to ful-

£ill the obligations hereby imposed upon it and that there is no

outstanding assignment, warranty, license, mortgage, option or

- agreement expressed or implied except a certain license from

Technicoler to Technicoler, Limited, of Londop, Englond, which mey
or can in any manner whabtsocever abridge, modify or lessen the
rights hereby conveyed and intended to be cﬁnveyed, it being under-
stoed that‘Technicolor, Tnc. holds & morteage from Technicolor
Motion Picture Corporation on said Techpicolor patents and Tech-
nicclor applications, Technicolor represents that. the Board of
Directors .of said Teéhnicolor? Eimited, has duly passed a vote of

which a copy is hereto ammexed and marked "Exhibit B".
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Article 7 - Validity and Interprebsation of Claims

If any claim of any patent of either party covered

by this agreetment shall be declared invalid by final decision

of a court of competent and final jurisdiction and such in-
validity shall not be cured promptly by reissue or disclaimer,

or if in an interference proSéeding, the alleged inventor or
inventors of any of said patents or ap?licatiaﬁs of either party
shall be held by a final decision of a tribunai_of competent and
finai Jjurisdiction not to be the criginal inventer or inventors
of the subject matter of any claim, then the other party shall
‘be relieved of all obligaticn and es§9ppel‘hereunder with respect
to said claim and, if & court of competent and fiﬁal jurisdiction
shall by final decision give any special construction or inter-
pretation to any claim of bny of said patents, said oﬁher party
may at its option adopt such interpretation or construction of
such cleim. Each party agrees that it will not dispute the
validity of any claim of any of the aforesaid patents of the
other perty while any such petent is within the scope of this
agreement, but it is noct éstopped from denying the validity of
any of said claims in so far as they may apply‘to any process,
product. or apparatus as to which it is not licensed under this

agreement,

Article 8 - Setblement of Interference

If an interference proceeding in the United States
Patent Office shall be declared bstween conflicting applicaticns,
one ef which is owned or controlled by K5dak and another by
Technicolor and relating to the imbibition process, each of the
parties.hereto will cause a preliminary statement tc be filed in

accordance with the Rules of the Patent 0ffice, and will, within

- 15 -
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thirty (30) days after the day that such statements become -avail-
able, furnish the other party an outline of the testimony and
exhibits which it would produce in evidence' if festimony were
taken and, if the other party‘shali require, shall théreafter
promptly and fully discloée all information and evideﬁce relating
to the determination of priority between such applications. Each
party agrees that it will inform the other promptly which appli-
cation, in its opinion, should prevail in the interférence and if
the said partiecs are in agreement they shall execute and file such
papers and take such other action asis mutually considered advis¥
able. If the oéinions of the parties are irreconcilable, the
interferehcé shall proceed in accordénce'with the rules of the
Patent Office. Neither party is estopped hereby to bring such
motion as may seem pertinent in such interference proceeding. It
is the desire, intent and expectation of the pérties hereto that
all interferences betwsen them involving inventions relating to
the imbibition process shall be settled by mutual‘agréement but

the legal obligation extends no further than is herein expressly

stated.

Article 9 ~ Litigation

Neither party shall be under any obligation to assume

the defense of any suit brought against the other and/br any of

its sub-licensees for infringement of any patent owned or controlled

by a stranger to this agreement, nor to bring'suit agains% any
third party for infringement or al}eged iﬁfringement éf any patents
of either pérty relating'to seid imbibition process,
Technicolor shall have the right in its own name or
in the nam§ of the oﬁner‘of record or of any other party, as it
may be advised, to bring suit at its own expense in any country

for. infringement of any patent under which it shall at the time

have an exclusive license in such country from Kodek in accordance

- 16 =
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with Article 4 hereof, only in so far as the infringement is

within the scope of the said exclusive license, and any profits
and/br damages recovered as a resultbof any such suit shéll be
and remain the sole property of Technicolor. Kodak shall have
the right, héwever, at its own expense to be represented in an

advisory capacity in any such suit.

Article 10 - Termination

A. The term of this asgresment sﬁall be for the full
life of the last of said Technicolor patents to expire, unless
this agreement shall be otherwise earlier terminated to the
extent and in the mamner herein provided snd except that the
cross-license granted to Technicolor under Article 4 hereof shall
be for the life of all the patents covered by said cross-license
which shall have been issued prior to the date upon which Kodak

mey terminate this agreement to the extent and in the manner

B. Technicqlor may termihate this agreemeﬁt at any
time as to all of the Articles 4, 8 and 9 hereof by giving Kodek
at least sixty (60) days' notice in writing to that effect, but
such termination shall not in any way affect the remaining pro-

visions of this agreement.

Ce Kodak may.at any time after five (5) years from

+

the date hereof, or at any time after it shall (although not

obligated so to do) have expended at least Fifty thousand dollars

($50,000.)‘in the performance of its undertaking'contéined in
Sub-division A of Article 2 hereof, terminate this agreement as
to all of the Articles 3, 5, 8 and 9 hereof by giving Technicolor

at least sixty (60) days' notice in writing to that effeot, but

such terminstion shall not affect in any way the remaining pro-

visions of this agreement.
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Article 11 -~ Notices

Any notice or communication herein provided for
shall be in writing and it or aﬁy payment herein provided for
shall be deemed to be.served»or paid if tendered in person to
a responsible officer of Kodak or of Technicolor, Inc. or mailed
to Kodak or to Technicolor, Inc. at its last.known address by
registered mail,

In case of failure by either party to comply with
any of the terms hereof, written notiee of such failurs must be
given to that party by the other party, to give the nofified
party reasonsble time, in no case less than sixty (60) days,
to remeay the alleged faillure and, if such notified party promptly
after notifiocation substantially remédies such failure and/br
substantially overcomes the effects thereof, such failure shall

not constitute a breach of the agreement.

Article 12 - Construotion of Agreement

This agreement shall be construed in accordance with

the laws of the State of New York.

IN WITNESS WHEREOF the parties have hereunto and
unto a duplicate original hereof, caused their names to be signed
and their corporate seals td be gffixed by their respectivé
officers thereunto dﬁly authorizea, as of the date first herein--

above written,

Attest: : : TECHNICOLOR MOTION PICTURE CORPORATION

(signed) L. Alice Skinner By (signed) George F. Lewis

- Assistant Secretary Its Vice President
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Attests

(signed) George F. Lewis

TECHNICOLOR, INC.

By (signed) Herbert T. Kalmus

Secretary

Attest:

Jts President

EASTMAN KODAK COMPANY

(signed) Thomas J. Hargrave By (signed) Albert F. Sulzer

‘Secretary

Its Vice President
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THE SCHEDULE A ABOVE REFERRED TO

‘United States Patents

1,544,963

Pat. No. Date Inventor Sub ject
1,367,352 2/1/?1 Comstock Method & Device for Con-
_ - trolling Electric Arcs
1,454,418 5/%/%3 Wescott Transparenc. & Method of
‘ Making the Sams :
1,497,356  6/10/24 Comstock Method end System for Pro-
ducing a Plurality of
Images, etc.
1,437,399 12 3/22 " Photometers
1,383,357 7/5/21 Wescott Motion Picture Camera
1,331,174  8/17/20 " Lens Mount
1,390,983 9/20/?1 Coms tock Color Cinemstography
1,491,367 4/?2/24 Wescott Intermittent Transmission App.
1,391,029  9/20/21 " Multiplex Projection etc.
1,289,027  12/24/18  Wescott & App. for the Production of
Willat “Motion Pictures & the Like
1,409,628 3/14/22 Wescott *Cine. Multiplex Printing etc.
1,337,673  4/20/20 Wall Dye Recovery
1,417,005 5/23/22 Wescott Cine. Multiplex Printing &
Dissolving
1,451,382 4/10/23 Wescott App. for Supporting Cine.
Machines or the Like
1,573,595 2/16/?6 Well & Dye Composition
Comstock
1,573,596  2/16/25 Comstock Dye Composition
& Wall
1,444,818  2/13/23 Wescott Treatment of Cine. Films
1,380,279 5/31/21 " " " " "
Re.14,983 ll/iB/éO Comstock Production of Complemsntal
o Images
1,460,706  7/3/23 " Production of Complemental
) . Images
1,457,500 6/5/23 .o Cinemastographic Film
1,451,325 4/10/23 Comstock Registration of Complemental
& Ball Images in Cinematography
1,450,343  4/3/23 Wescott Cine., Film Feeding Mechanism
1,502,077  7/22/24 " Cintematographic Machine
1,502,078 7/%5/24 " Lens System
1,579,805 4/% 26 Ball & Film Feeding and Registering
: Gallison Mechanism
1,541,315  6/5/25 Ball & Printed Complemental Pictures
Weaver '
1,435,764 11/14/22 Troland, Ball Liquid Treatment of Cine-
‘ & Andrews matographic Films
1,493,246  5/6/24 Coms tock Removal of Superficial
- Liquid etc,
1,677,309  7/17/28 Troland & Registering & Cementing Cine.
: Ball Film
1,677,665 7/1;/28 Weaver Photography
1,586,771 6/1/26 Ball Cinematography
1,552,826 9/@/@5 Comstock "Color Cinematography
1,583,108  5/4/26 Ball " "
7/5/25 Wescott Method of Printing Cine. Films

*Cine. = Cinematographic or Cinematography
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Pat. No. Date Inventor Subject’
1,559,145 10/27/25 Andrews Cinematography
1,596,808 8/17/26 Comstock Color Cinematography
1,579,806 4/6 26 Ball & Registration of Complemental
Comstock Images, etecs
1,497,357 6/10/24 Coms tock Method & System for Producing
a Plurality of Images
1,570,809 1/?5/26 Wescott Treatment of Cines Film
1,598,756  9/7/26 Trolend Cinemstography
1,535,700  4/28/25 " Photography
1,607,417 13/16 26  Wescott Squeegee Apparatus
1,596,644  8/17/26 " Tripods
1,641,220  9/6/27 Comstock Cinematography
1,596,809 8/1;/%6 " Color Cinematography
1,707,709 4/2/29 " Liquid Treatment of Photo-
, graphic Films
1,607,440 - 11/16/26 " Cine. Film Treating App.
1,596,641 8/17/26 Weaver & Cinsmatographic Apparatus
: Callison .
1,661,157  3/6/28 Ball, Galli- " "
son & Weaver
1,610,719  12/14/26  Trolend " Device
1,616,642 2/8/27 Troland & Removal of Superficial
Andrews Liquid from Cine. Films
1,613,339 1/4/27 Ball Cine. Printer Light Control
1,608,484  11/30/26  Andrews Film Roller
1,677,310 7 1;/28 Troland Cinematographic Apparatus
1,613,300  1/4/27 " " Film Stretching
1,613,303 1/4/27 Andrews Cinematogrephy
1,716,988 6/11/29 Troland Registration Means for Film
Printing Meachine
1,692,358 11/20/28 Sugden Cleaning Gelatine Surfeaces
& the Like :
1,701,699  4/2/29 Whitney _ Method of end Apparatus. for
: Registering Films
1,707,710 4/2/29 Comstock Method and Apparatus for
' Imbibition Printing
1,675,743  7/3/28 . Young Method and Apparatus for
Contacting Films
1,707,695 -« 4/2/29 Troland Suction App. for Imbibition
1,707,733 4/2/29 Kienninger Weter Agitator
1,704,328  3/5/29 " Speed Control for Imbibition
: Printing
1,641,566  9/6/27 Ball Method of Making Composite
Color Pictures
1,735,110 11/&2/@9 Troland & Pumping Mechanism
Gallison
1,738,095 12/3/29 Carleton Photographic Film Printers
1,735,142 11/12/29  Sugden Colloidal Suspension
‘ Treatment
1,808,584  6/2/31 Troland Monopack
1,804,727 5/12/31 Weaver Differential Absorption
1,865,497  7/5/32 Atwood Gelatine Hardening I
1,807,805  6/2/31 Sugden I-B Dyeing
1,851,168 3/?9/32 Kienninger Gelatine Hardening
1,801,478 4/2}/31 Atwood oo w
1,807,809 6/2/31 Sugden I-B Printing
1,923,043  8/15/33 Troland Restrained Dye Diffusion
1,860,912  5/31/32 " Dyeing Films
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Pat. No, Date Inventor Subject
1,924,892  8/29/33 Tuttle Decrocination
1,900,140  3/7/33 " Imbibition Printing
1,843,007  1/26/32 Trolend Crossed Reflector Prism
1,871,649  8/16/32 Ball Moving Reflector Camera
1,924,890  8/29/33 Troland Film Hardening IV
1,821,680  9/1/31 " Rev, Fil. 3-Col. Camera
1,862,950 = 6/14/32 Ball Inverse Telephoto
1,873,258  8/23/32 " Achromatic Lens
1,844,377  2/9/32 " Long Pictures
1,924,901  8/29/33 " Over-running Clutch
1,928,714  10/3/33 Whitney & Affixing Pins to Belt

Gallison
1,873,259  8/23/32 Ball 3-Color Prism Shutter
1,900,034 . 3/7/33 " 3-Color Bipack-Shutter
1,803,115  4/28/31 Kienninger Double Loop I-B
1,889,030 11/29/32 Ball Red-Blue Bipack 3-Color
1,923,764 8,22/33 Treland Pyro-Chromic Process
1,926,255  9/12/33 Ball ~Key Print from Green Neg.
1,910,492 5/?5/33 Mellor Inverse Telsphoto IT
1,919,673 7/?5/35 Troland & Grainless Matrix

Eaton
1,939, 738 15/19 33 Tuttle Hardened Film Blanks & Product
1,961,043 3/13/34 Weavsr Color Photography
1,957,128  5/1/34 ~ Ball & View Finder

Reackett
1,963,510  6/19/34 Troland Edge Number Printing
1,978,979 19/30/34 Ball Key. Print Compensation
1,993,576 3 5/35 Troland Monopack Compensation Record
2,046,320 7/7/36 Burbank Tartaric Acid Hardener
2,027,411 1/14/36 Whittaker Lens Mount
2,044,810 6/25/36 Rackett Lubricating Device
2,047,943  7/21/36 Ames et al Projection Printer
2,044,864  6/23/36.  Troland Robo Film

-3
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Case

UNITED STATES PENDING PATENT APPLICATIONS

Serial

Filed Inventor Subject
No, No.

8492 327,419  12/20/28 Troland Photo-Talkie
8493 327,420 " " Dye-Talkie
10654 558,193  8/20/31  Ball & Rackett 3-Color Camera
10684 562,502  9/21/31  Ames Film Gate
11453 667,222 4/?1/33 Ball Film Feeding Device
11594 684, 546 8/10 33 Troland Herschel Effect
11623 688,805  9/8/33 " Reversal Relief
12016 737,031 7/?6/34 Whittaker Interlocked Camera Drive
12086 737,718  9/12/34  Tuttle I.B.Blanks & Method
12018 737,032 /) Rackett Drive Thru Hinge
12388 39,792 Pohl Green Fog -
12459 50,161 Troland Div. of 11594
12517 59, 360 Ball & Pohl Light Splitter
12523 60,233 Ball Dive of 11453
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Patents in Argentine

Pat, Noa Date Inventor Subject
32,560 1/10/30 Preparation of Colored Re-
production by Imbibition
32,561 1/10/30 Cinematographic Film Printing
37,234 2/5/32 Red-Blue Bipack
37,237 2/5/32 Fastman Monopack
35,100 1/9/31 Photo-Talkie
35,101 1/9/31 Dye-Talkie
35,099 1/9/31 Photographic Apparatus
35,216 1/22/31 App. for Affixing Pins to
Metal Belts
37,250 2/13/32 Robo
38,546 8/23/32 Eastmen Slow Bleach Fast Stop
39, 815 5/17/33 Alternating Filters
Patents in Australia
27,721 7/8/30 Inverse Telephoto
Patents in Belgium
361,064 5/30/29 Preparation of Coloured Re-
production by Imbibition
361,065 5/30/29 Cinematographic Film Printing
365, 725 11/28/29 Dye-Talkie
365, 724 11/28/29 Photo-Talkie
371,049 6/12 /30 Alternating Filters
371,131 6/16/30 Photographic Apparatus
373,764 9/27/30 3-Color Prism
374,002 10/7/30 Appe. for Affixing Pins *®o
. Metal Belts
378,610 3/28/31 Bastman Monopack
379, 869 5/16/31 Robo .
380,495 6/11/31 Red-Blue Bipack
381,762 8/3/31 Eastman Slow Bleach Fast Stop
*370,950 Chrome-Hardened Gelatine Films

and Method of Making Same

*0Owned jointly by Technicolor and I.G., Farbenindustrie A.G.

188,888

190, 757
232,270

| 240, 305

244,222

244,996
246, 786

246,787

- 246,796

246,799
246,809

12/2/24
2/17/25

Patents in Canada-

Comstock

n
n
n

Troland, Ball
and Andrews
Wescott
Wescott and
Gallison
Troland and
Ball
Andrews
Ball
Comstock

-5 -

Production of Complemental
Images

Color Printing
Cinematographic Film

Color Cine. (Direct Relief)
Liquid Treatment of Cine,.
Film

Treatment of Cine. Films
Cine. Apparatus

Registering and Cementing
Cine, Films
Cinematography
Cinematography
Cinematography
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Patents in Canads

Pat’, Nos Date Inventor Subject
246,810 2/1;/25 Comstoock Color Cinematography
258,038 2/9/26  Troland and Removal of Superficial Liquid
‘ Anérews from Cine, Films
258,039 2/9/26 Gomstock Removal of Superfioial Ligquid
, from Cine. Films
258,825 3/9/26  Wall and Dye Composition
Comstock
259, 200 3/23/26 Weaver Photography
259,201 3/%j/%6 " Photog raphy
279,172 4/3/28  aswood Meth, of dardening Gelatine
Films end Surfaces and Re-
sulting Preduct ‘
279,173 4/3/28  Tuttle Preparation of Colored Re~
productions by Imbjibition
284, 809 11/13/28 Ball, Gellison Cine Apparstus
and Wsseott
288,140 3/19/29 Kienninmges Meth, of Effecting Delayed
Hardening of Films and Re-
sulting Product
290,031 5/28/29 Young Meth, and App, for Contacting
, Films
293,193 9/17/29  Tuttle Cleaning Gelatinous Surfaces
end the Like
294,789 11/12/29 Comstock Meth, and Apps for Imbibition
‘ Printing
294,790 11/29/29 Troland Suction Appe for Imbibition
Printing
294,791 11/12/2% Whitney Meth, of end App. for Regis=
tering Films ‘
295,404 12/3/?9 Kienninger Water Agitator
296, 227 12/31/29 " Speed Control for Imbibition
App, ‘
302,825 7/29/30  Troland Dye-Talkie
313,308 7/14/31 Whitney and  4pp, for Affixing Pins to
Gallison Metal Belts
314,060 8/4/3; Troland Alc erneting Filters
314,430 8/18/31 Ball Achromatic Opticel System
' end Method
314,431 8/18/31 " Long Pictures
315,754 9/29/31  Kienninger Double Loop I,B,
316,398 10/21/31 Kalmus end Lenticular Case
Ball
316,162 13/%1/%1 Weaver "Weaver" Filter
320,223 3/1/32 ° Troland Multi-Color Film and Proeess
324,392 7/19/32 " Doyble IB Damper
329,686 11/15/32 " Plural Image Optical System
*32%,926 11/22/32 Gallison and Film Hardening III
Troland '
330,400 2/21/33 Tuttle Cleaning Gelastinous Surfaces
' and the Like
330, 580 2/29/33 Troland Photo-Talkie
/334,981 8/15/33 » Monopack
335,637 9/12/33 " Robo
336,650 1q/%j/%5 Bell Red~Blue Bipack
338,736 1/16/34  Troland Slow-Bleach, Fest Stop
341,355 5/1/34 " Photographic Matrix
347,231 1/1/35  Ball 3-Color Bipack Shutter
347,232 = 1/1/35  Ball 3-Color Prism Shutter
347,765 1/22/35 Trolend and  Grainless Matrix
' Baton
260, 258 9/1/36  Ball Photographic Apparatus

(Reissue of 314,662, 8/25/31

* Owned jointly by Technicolor and Agfa Ansco Corporation

Y -
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Patents in Frence

Pat. No. Date Inventor Subject
564,693 4/5/25 Iceberg Prism
570,076 8/24/23 Optical Systems
610,850 2/11/26 Photography
610, 851 2/11/26 "
633,305 4/25/27 Preparation of Colored Re-
production by Imbibition
647,328 1§/Eq/é7 Cine. Apparatus
655,830 5/23/28 Cine. Film Printing Apparatus
659, 780 8/30/28 Cleaning Gelatinous Surfaces
and the Like
661, 789 10/5/28 Speed Control for Imbibition
Apparatus
685,656 11/27/29 Photo-Talkie
685,657 11/27/29 (9386)
*696, 736 6/6,/30 Chrome-Hardened Gelatine Films
: and Method of iaking Same
697,516 6/16/30 Photographic Apparatus
697,176 6/10/30 Alternating Filters
718,470 6/10/31 Red-Blue Bipack
703,458 10/7/30 App. for Affixing Pins to
Metal Belts -
702,807 9/30/30 3-Color Prism
709, 708 1/20/31 EBastman Multi-Color Film and Process
713,968 3/27/31 " Monopack
717,098 5/15/31 ~ Robo
720,955 8/1/31 Bastman Slos-Bleach Fast Stop
725,307 10/21/31 Photographic Matrix
741,895 8/16/32 Camera
741, 927 8/27/32 Groinless Metrix

*Qyned jointly by Technicolor and I.G.Farbenindustrie A.G.

400,951

480,952
476, 203
482,165

478,423

*549, 380

590, 717
591,048
544, 245
528,316
593,589

557,278
585,922
561,020
629,752
632,925

- 8/24/23

12/31/27
5/27/28

8/29/28
10/2/28

2/12/26
2/12/26
4/24/27
12/4/29
10/5/30

1/20/31
5/23/31
10/21/31
8/19/32
7/31/31

Fastman

Patents in Germany

Selective Hardening of Ex-
posed and Unexposed Photo-
grephic Emulsion
Cinsmatographic Apparatus
Cine. Film Printing Apparatus
Cleaning Gelatinous Surfaces
and the Like

Speed Control for Imbibition
App. :
Chrome-Hardened Gelatine
Films and Method of Making
Same

Fogging

Differential Absorption

I3 Dyeing

Photo~Talkie

App. for Affixing Pins to
Mstal Belts

Multi-Coler Film and Process
Robo

Photographic Matrix

Camersa

Slow Bleach Fast Stop

* Owned Jjointly by Technicolor and I.Ge. Farbenindustrie A.G.
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Patents in Great Britain

Date

Pat, No. Inventor Subject

263,331 2/8/26 Photog raphy

263,650 2,/8/26 "

204,034 9/13/22 Selective Hardening of Ex-
posed and Unexposed Photo-
graphic Emulsion

270,279 4/30/26 Preparation of Colored Re-

' production by Imbibition

300,818 12/21/27 Cinemetographic Apparatus

307,659 5/14/28 Cine. Film Printing Apparatus

319,924 9/24/28 Speed Control for Imbibition
Appe

322,173 8/23/28

344,026 12/20/28 Phote-Talkie

345,986 12 29/28 Dye=-Talkie

347,946 6/{7/29 Photographic Apparatus

349,318 8/15/29 Alterneting Filters

350, 856 13/15’29 3-Colour Bipack

353,962 1/25/30 Double Loop IB

353, 777 10/8/29 App. for Affixing Pins to
Metal Bglts

385,293 5/23/30 Robo

370,908 2/1/30 Eastman Multi-Color Film and Process

373,429 6/14/30 - Red-Blue bipsack

382,239 5/27/31 Optical System

374,849 3/9 31 Fastman Monopack

377,033 10/21 /30 Photographic Matrix

382,320 8/26/30 Eastman Slow-Bleach Fast Stop

392,785 9/4/31 Grainless Matrix

398,339 8/20/31 Camera

Patents in Italy

223,457 8/29/?3 Selective Hardening of Ex-
posed snd Unexposed Photo-
graphic Emulsion

246,238 2/9/26 Photography

246,273 2/20/26 "

258, 244 é/?2/27 Preparation of Colored Re-
productions by Imbibition

265,534 12/31/27 Cinematographic Apparatus

269,694 5/29,28 Cins. Film Printing Apparsatus

272,321 9/15/28 Clsaning Gelatinous Surfaces

272,949 10/1/28 IB Speed Control

284,027 11/28/29 Photo-Talkie

283,891 11/29/29 Dye-Talkie

*289, 960 Chrome-Herdsened Gelatine
Films and Method of Making
Seme

290,892 6/11/30 slternating Filters

290,451 6/16/30 Photographic Apparatus

293,154 9/22/30 3-Colour Bipack

293,032 10/3 /30 App. for Affixing Pins to

_ Metal Belts

295,376 1/20/31  Eastmen Multi-Color Film and Process

297,279 3/17/31 " Monopsack

298,623 5/9/31 Robo

301,018 §/19/31  Eastman Slow-Bleach Fast Stop

299,473 6/8/31 Red-Blue bipack

314,244 5/25/32 Opbtical System

*Owned jolntly by Technicolor and I.G. Farbsnindustrie A.G.

-8
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Patents in Japan

Pat. No. Date Inventor Subject

111,074 6/10/35 Camera
Patents in Mexico

21,564 5/29/22 Cine. Film snd Meth. of Making

the Same

31,426 6/17/29. Inverse Telephoto
Patents in New Zesalend

65,296 7/15/30 Inverse Telephoto

Patents in Spain

118,609 7/10/30 Photographic Apparatus
Patents in South Africa

740 7/@/30 Photographic Apparatus
Patents in Switzerland

150,362 6/17/30 Photographic Apparatus

Pending Applications Elsewhere Than in the United States

- Canada
Ser. No. Filed Inventor Subject
404,870 12/12/35 Ball end Cinematogrephic Cemsra
Rackett
431,327 6/3/36 Bell and Pohl Light Dividing Device
France
401,245 5/23/36 Technicclor  Light Dividing Device
404, 857 9/4/36 " Film Gate
Gernmany
T360/30 6/7/30  Technicolor  Multiplex-Film and Process
TGSG/%O 9/25/30 " Color Cinematographic Msthod
and Appe
738, 548 3/18/31 " Color Photography
- T38,993 8/12/31 " Multi-Color Photography
T47,001 6/4 36 " Light Dividing Device
T47,439 9/8/36 i Film Gate

-9-



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31

32

Great Britain

Ser. No, Filed Inventor Subject

14,723/36 5/25/36 Technicolor Light Dividing Device
22,229/36  8/12/36 " Cinemstographic Printers
22,596/36  8/17/36 " Film Gate

Patents owned by others under which Technicolor has a license
with certsin rights to sub~license :

Capstaff, U.S.Patent 1,954,346 April 10th, 1934

Seymour, U.S.Patent 1,897,866 Pebrusry 14th, 1933

-n nn

Mannes & Godowsky,

n n n
1 n L]

n n "

JJ

Mannes & Godowsky,

noon "

" " ®

Mannes & Godowsky,

" " 7"

n n n

Mannss & Godowsky,

L] f "

n n 7"

Mannes &‘Godowsky,

Wm,. V.D,Kelley,

" 1,900,869 Morch 7th, 1933

" 1,900,870 Mewren Tth, 1933

U.S.Application 531,358
Patent 1,516,824
" 1,659,148

British 245,1983 Prench 587,395; Germen
484,901; Cenadian 267,352

U.S,Patent 1,954,452 April 10th, 1934
British 376,795 .and 376,838; French 709,707

Canadian 316,007; Belgium 376,782; Italian
295,931

Australian 630/31; Germen Application 113,760

U.S. Application 437,268; filed March 19th,
1930

British 376,794; French 709,706; Belgian 376,781
Canada 316,006 and 326,254; Australian 654/31

Italian 295,930s German Applications M113,769,
120,605 and 120,270

U.S. Application 626,733 and 626,734; filed
July 30th, 1932

U.S. Applicafion 634,182; filed September 21st
1932

Canadian 339,061, 339,002 and Application
402,710

Applications filed in England, France, Germeny
and Australia

U.S. Application 645,514; filed December 12th,
1932

U.S. Patent 1,712,439, May 7th, 1929 Produc-
ing Colour Pictures.

-10-
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Troland

Troland

U.S. Patent 1,928,709, October 3, 1933; Moho=
pack - differential etchirig

Re. 18,680; Deei 6, 1932f{ Monopack Reissue.
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COPY OF RESOLUTION PASSED AT A BOARD
MEETING OF TECHNICOLOR LIMITED HELD ON

10th NOVEMBER, 1936.

A letter from Dr. Kalmus to the Company dated the 23rd of
October 1936, was read from which it appeared thet the Agresmsnt
between Eastmen Kodak Company, Technicolor Mofion Pisture Cor-
poration, and Technicolor, Inc. relating to Imbibition Ressarch
Work referred to in the Minutes of Hleetings heid on the 19th of
August and 14th of September 1556 had been executed by all
parties, with such changes only as in the opinion of Technicclor
iiotion Picture Corporation and Technicolor Inc. were entirely
agreeable and iﬁ‘the spirit of the discussions which tobk place
at the said Msetings.

In thess circumstanoés and pursuant to the Resolutions
passed at the before mentioned Msetings IT WaS RESOLVED the
saild Apgreement be approved and the execution thereof by Techni-
coior Motion FPicture Corporation and Technicolér Ino; &8 binding

this Company be ratified and confirmed,

We hereby certify the foregoing Resolution to be a true
copy of the Resolution which was passed by the Dirsctors of

Technicolor Limited on the 10th of Novembser, 1938.

(Illegible) K. Harrison DIRECTOR

Frank R. Oates DIRECTOR

(Illsgible) SECRETARY
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